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SECURITIES ACT OF 1933 
Rel. No. 5404/June 18, 1973 
Admin. Proc. File No. 3-3671 


In the Matter of 


EMANUEL! 1BLDS, 
60 Eas 42h Street. (. 
New Yprk, New York *= 


Rule dle), Rules, of occ 


FINDINGS AND gee COMMISSION 

ATTPANENS = PRACTICBIAND PROCEDURE 
ar aet. 

Disqualification Yromr Practice! before C Commission 


When attorney’s answer to Commission’s complaint for 
injunction admitted serious violations of the securities 
laws, where he consented to permanent injunction re- 
straining him from such misconduct, and where no sug- 
gestion of mitigating or extenuating circumstances was 
made; he/d, permanent disqualification from practice 
before the Commission required in the public interest. 


Jurisdiction to Discipline Attorneys 


Although Commission does not admit attorneys to 
practice, it has jurisdiction to discipline those who prac- 
tice before it. 


Summary Suspension from Privilege of Practicing before 
Commission — Due Process 


Where disciplinary proceeding against attorney was 
begun by summarily suspending him from practice before 
the Commission on the basis of a consent judgment of 
permanent injunction previously entered against him and 
where he later received ample opportunity to present his 
case on issue of whether temporary suspension should be 
made permanent; he/d, no deprivation of due process. 


APPEARANCES: 
Walter P. North, Jacob H. Stillman, and Frederick L. 
White, for the Office of the General Counsel of the Com- 


mission. 


Stanley Kiigfeld, of Kaufman & Kligfeld, for Emanuel 
Fields. 


In these proceedings pursuant to Rule 2(e) of our Rules 
of Practice we must determine the nature of the perma- 
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nent sanction, if any, to be imposed on Emanuel Fields, 
an attorney now temporarily suspended from appearing 
or practicing before us. 


Fields was admitted to the New York Bar in 1940. In 
recent years we have on four occasions found it necessary 
to seek injunctions restraining him from violating the reg- 
istration and the anti-fraud provisions of the Federal 
securities statutes. 1 All four of those actions resulted in 
permanent injunctions against Fields. And in each case he 
consented to the entry of the injunction. 


The last of those actions was S.E.C. v. Emanuel Fields, 
et al. in the United States District Court for the Southern 
District of New York. 2 There our complaint alleged un- 
lawful activity by Fields with respect to the securities of 
six separate corporations. % With regard to each such 
security we charged him with having schemed to defraud 
as well as with violations of the Securities Act’s registra- 
tion requirements. Fields’s answer expressly admitted 
many of the material allegations in our complaint. And 
the judgment of permanent injunction to which he con- 
sented required Fields to report all of his securities trans- 
actions to us and to furnish us with copies of any opin- 
ions that he might issue. 


After the entry of that last injunction by the United 
States District Court for the Southern District of New 
York, we entered our own order temporarily suspending 
Fields from appearing or practicing before us. 4 We took 
that step, pursuant to Rule 2(e)(3)(i)(A) of our Rules of 
Practice, which provides that: 


“The Commission, with due regard to the public inter- 
est and without preliminary hearing, may by order tem- 
porarily suspend from appearing or practicing before it 
any attorney . . . who, on or after July 1, 1971, has been 
by name. . . permanently enjoined by any court of 
competent jurisdiction by reason of his misconduct in an 
action brought by the Commission from violation or aid- 
ing and abetting the violation of any provision of the 
Federal securities laws.”’ 


To determine the ultimate sanction, if any, to be im- 
posed on Fields, we directed that a hearing be held before 
one of our administrative law judges. 5 But Fields raised 
no question of fact. 6 His case consists solely of a legal 
attack on our power to discipline him or indeed to dis- 
cipline any attorney who practices before us. There ane 
no occasion for an evidentiary hearing, Fields waived it. 


IV. 


Fields points out that we have no specific procedure for 
admitting attorneys to practice before us. ° He argues 
that we have no power to deprive him of a privilege we 
never gave him. We disagree. 


Fields contends in effect that most Federal agencies have 
no power to discipline the lawyers who practice before 
them. This is so because of the Agency Practice Act of 
November 8, 1965, which provides that any attorney ad- 
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mitted to practice in the highest court of a state or terri- 
tory may appear before a federal agency in a representa- 
tive capacity. 19 Hence most other federal agencies have 
no more power than we do to discipline attorneys who 
appear before them. However, they have jurisdiction to 
take such action in appropriate cases. And so do we. 11 


The statute to which we have just referred expressly states 
that it “does not . . . limit the discipline, including dis- 
barment, of individuals who appear in a representative 
capacity before an agency.” 12 Thus the rule of the many 
cases affirming the power of administrative agencies to 
impose sanctions on those who practice before them 13 
has now been codified. 14 Respondent's contention that 
he is immune from disciplinary action by us is therefore 
patently frivolous. 15 


V. 


Respondent also maintains that we are estopped from dis- 
ciplining him. This argument rests on an aspect of S.E.C. 
v. Emanuel Fields, et al. 16 in that case we asked the 
court to require Fields to give copies of its opinion to all 
clients who consulted him with regard to securities mat- 
ters. The court refused to do so. Fields says that our 
failure to secure ‘‘professional sanctions” against him in a 
judicial forum bars us from imposing such sanctions ad- 
ministratively. But both the relief that we obtained and 
the relief that we unsuccessfully sought from the court 
were altogether different from the relief here involved. 
We did not ask the court to bar Fields from practicing 
before «us. Indeed, our request for the relief that the court 
declined to give us made sense only on the assumption 
that he would continue to maintain a securities practice. 
Only if clients were to consult him on securities matters, 
would Fields ever be required to supply copies of the 
court’s judgment against him. The issue now before us is 
this: Should Emanuel Fields be permitted to continue to 
practice before this Commission? That issue has never 
previously been litigated anywhere. So the doctrine of 
collateral estoppel, which respondent seeks to invoke, has 
no bearing on the matter. 


Vi. 


Finally, respondent maintains that our ex parte temporary 
suspension order deprived him of due process. 17 Putting 
the merits of that point to one side for the moment, its 
relevance at this juncture seems dubious. The question 
now is: What u/timate sanction should be imposed against 
Fields? On that question Fields has had every opportuni- 
ty to present his position. There is nag gn parte about 
the proceedings in their present posture. 1 


Turning to the merits, we reject Fields’s due process con- 
tention. It has long been clear that administrative agencies 
can act summarily. 19 True, the summary action here in- 
volved relates to a lawyer's right to practice his profes- 
sion — a pearl of great price not to be stripped from him 
lightly. 20 But even here summary action is appropriate 
when predicated on previous findings of serious miscon- 
duct. 21 We note in this connection that Rule 8 of the 
United States Supreme Court’s rules provides that: 


“Where it is shown to the court that any member of 
its bar has been disbarred from practice in any State, 


Territory, District, Commonwealth, or Possession, or has 
been guilty of conduct unbecoming a member of the bar 
of this court, he will be forthwith suspended from prac- 
tice before this court. He will thereupon be afforded the 
opportunity to show good cause, within forty days, why 
he should not be disbarred. Upon his response to the rule 
to show cause, or upon the expiration of the forty days 
if no response is made, the court will enter an appropriate 
order; but no order of disbarment will be entered except 
with the concurrence of a majority of the justices partic- 
ipating.”” 


Fields’s history demonstrates a propensity for violating 
the statutes that Congress has enacted for the protection 
of investors. 22 For us to have deferred any disciplinary 
action against him until after a hearing had been held 
would have been to expose the investing public to an un- 
acceptably high degree of risk. This the Constitution 
did not mandate. 


Vil. 


Fields admits that he was guilty of serious infractions of 
the securities laws. 25 And although he has had abundant 
opportunity to do so, he has never even tried to suggest 
mitigating or extenuating circumstances. 26 There being 
no rational basis for an extension of leniency, we are 
driven to the conclusion that Fields must be permanently 
disqualified from appearing or practicing before us. 


An appropriate order will issue. 


By the Commission (Senior Commissioner OWENS and 
Commissioners HERLONG, LOOMIS and EVANS). 


Ronald F. Hunt 
Secretary 


SECURITIES ACT OF 1933 
Rel. No. 5404/June 18, 1973 


Admin. Proc. File No. 3-3671 
In the Matter of 


EMANUEL FIELDS 
60 East 42nd Street 
New York, New York 


Rule 2(e), Rules of Practice 


ORDER PERMANENTLY DENYING PRIVILEGE OF 
PRACTICING BEFORE COMMISSION 


The Commission having issued an order pursuant to Rule 
2(e)(3)(i)(A) of its Rules of Practice temporarily suspend- 
ing Emanuel Fields, an attorney, from appearing or prac- 
ticing before it; 


Respondent having sought review of the aforementioned 
temporary suspension order in the United States Court of 
Appeals for the District of Columbia Circuit; 


That court having dismissed respondent's petition for re- 
view without opinion; 


Respondent having thereafter filed a petition with the 
Commission for an order lifting the temporary suspension; 


The Commission having denied said petition and having 
set the matter down for hearing before an administrative 
law judge to determine what permanent sanction, if any, 
should be imposed on respondent; 


Such evidentiary hearing having been waived by the 
parties, and an initial decision by the administrative law 
judge also having been waived; 


The record having been stipulated; 


Briefs having been filed, and oral argument having been 
heard; 


The Commission having this day issued its Findings and 
Opinion, on the basis of said Findings and Opinion, it is 
pursuant to Rule 2(e)(3)(iii) of the Commission’s Rules 
of Practice 


ORDERED that Emanuel Fields be, and he hereby is, 
permanently disqualified from appearing or practicing 
before the Commission. 


By the Commission. 


Ronald F. Hunt 
Secretary 


11n chronological order those cases are S.E.C. v. John 
Rich Enterprises, et al., N.D. Cal., Civ. No. 69452 RFP 
(July 31, 1970); S.E.C. v. Pig’N Whistle Corporation, et 
al; N.D. Ill. No. 71 C 545 (October 8, 1971); S.E.C. v. 
Caldwell Industries, Inc., et al., S.D.N.Y. 71 Civ. 5415 
(December 13, 1971); and S.E.C. v. Emanuel Fields, et 
al., S.D.N.Y. 71 Civ. 5416 (December 13, 1971). 


2Cited in the preceding footnote. 


3None of these securities was involved in the three 
earlier actions. 


4Our order was based solely on the last of the four in- 
junctions that we had obtained against Fields. However, 
the three earlier injunctions are pertinent now on the 
question of the sanction to be imposed. Rule 2(e)(1) of 
our Rules of Practice makes the relevance of those earlier 
injunctions clear. That rule reads: ‘““The Commission may 
deny, temporarily or permanently, the privilege of appear- 
ing or practicing before it in any way to any person who 
is found by the Commission after notice of and oppor- 
tunity for hearing in the matter (i) not to possess the 
requisite qualifications to represent others, or (ii) to be 
lacking in character or integrity or to have engaged in un- 
ethical or improper professional conduct, or (iii) to have 
willfully violated, or willfully aided and abetted the viola- 
tion of any provision of the federal security laws (15 
U.S.C. § § 77a-80b-20), or the rules and regulations there- 
under.’ (Emphasis added.) 


5Fields began by seeking review of our suspension order 
in the Court of Appeals for the District of Columbia Cir- 
cuit. After that court had denied his petition for review 
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without opinion, Fields asked us to lift the temporary 
suspension order. When we denied that petition, we set 
the matter down for hearing pursuant to Rule 2(e)(3) (iii) 
of our Rules of Practice. 


6His brief states that in his view “there are no questions 
of fact in dispute.” 


7He also waived an initial decision by the administrative 
law judge. After the parties had stipulated as to the con- 
tents of the record, we heard oral argument. Our findings 
are based on an independent review of the stipulated 
record. 


8Rule 2(b) of our Rules of Practice provides that a per- 
son may be represented in any proceeding by an attorney 
at law admitted to practice before the Supreme Court of 
the United States or the highest court of any State or 
Territory of the United States, or the Court of Appeals 
or the District Court of the United States for the District 
of Columbia. 


9See Schwebel v. Orrick, 153 F. Supp. 701, 704 (D.D.C. 
1957), affirmed on other grounds, 251 F. 2d 919 
(C.A.D.C.), cert. denied 356 U.S. 927. 


1079 Stat. 1281, codified in 5 U.S.C. § 500. 


11Murray A. Kivitz, Securities Act Release No. 5163, 
pp. 9-10 (June 29, 1971), reversed on other grounds sub. 
nom. Kivitz v. S.E.C. F. 2d (C.A.D.C., January 31, 1973); 
Schwebel v. Orrick, 153 F. Supp. 701 (D.D.C. 1957), 
affirmed on other grounds, 251 F. 2d 919 (C.A.D.C.), 
cert. denied 356 U.S. 927. 


125 U.S.C. § 500(d) (2). 


13See, e.g., Goldsmith v. U.S. Board of Tax Appeals, 
270 U.S. 117, 122 (1926); Herman v. Dulles, 205 F. 2d 
715, 716 (C.A.D.C. 1953); Schwebel v. Orrick, 153 F. 
Supp. 701, 704 (D.D.C. 1957), aff'd on other grounds, 
251 F. 2d 919 (C.A.D.C. 1958), cert. denied 356 U.S. 
927. 


14See the discussion of the legislative history of the 
Agency Practice Act of 1965 in Murray A. Kivitz, supra, 
at pp. 9-10 of Securities Act Release No. 5163. As there 
noted, the sponsor of the bill in the House of Representa- 
tives said when he introduced it: “It does not affect the 
power of agencies to discipline persons who appear before 
them.” 111 Cong. Rec. 27193. 


15nd so is his suggestion that the Administrative Pro- 
cedure Act gives him an indefeasibly vested right to prac- 
tice before us. The section of the Administrative Pro- 
cedure Act to which he points (§ 6(a), 5 U.S.C. § 555(b) ) 
merely gives witnesses who appear before administrative 
agencies the right to be represented by counsel. It “does 
not regulate the qualifications of counsel or provide how 
agencies may regulate them.”’ Herman v. Dulles, 205 F. 
2d 715, 717 (C.A.D.C. 1953). See also Davis, Administra- 
tive Law Treatise § 8.10 (1958). 


16U.S.D.C. S.D.N.Y. No. 71 Civ. 5416. 


17\t was ex parte. But the injunction on which it was 
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based was not. In view of the nexus between the injunc- 
tion and the temporary suspension the latter cannot be 
deemed to have descended on Fields as a wholly unex- 
pected bolt out of the blue founded on allegations of 
which he had never theretofore heard. Fields is a lawyer 
with what appears to be extensive securities experience. 
After we had introduced our temporary suspension pro- 
cedure (Securities Act Release No. 5147 (May 10, 1971)), 
he consented to the entry of a permanent injunction in an 
action brought by us based on violations of the federal 
securities laws. When he did that, Fields must have known 
that he was exposing himself to the risk of a temporary 
suspension. 


18We cannot agree with Fields when he maintains that 
there is but one proceeding here and that this proceeding 
is void ab initio. If we did agree with him about that, we 
should have to dismiss this proceeding. But the serious 
questions that this record raises about Fields’s character 
and integrity would remain. To resolve them we would 
Lez constrained to institute a new plenary disciplinary pro- 
ceeding against him. Hence Fields’s void ab initio argu- 
ment boils down to a contention that a new proceeding 
is necessary. Since Fields could not possibly have any 
more of an opportunity to tell his side of the story in 
such a second proceeding than he has already had in this 
one, we are unable to discern any reason for dismissing 
this proceeding and starting a brand new one to replace 
it. Fields cites Se/ling v. Radford, 243 U.S. 46 (1917) in 
support of his voidness argument. But we find nothing in 
that case that aids him. 


19See 1 Davis, Administrative Law Treatise § 7.08 
(1958); Dickinson, Administrative Justice and the Su- 
premacy of Law 255-256 (1927); Freedman, Summary 
Action by Administrative Agencies, 40 U. of Chi. L. Rev. 
1 (1972). 


20An order of this Commission that suspends or ter- 
minates an attorney’s ability to practice is a serious — a 
very serious — matter for us and for him. Nothing that 
we say here should be construed as minimizing the gravity 
of such a step. Yet we think it well to note that the im- 
pact of an order by us under our Rule 2(e) is not nearly 
so devastating as is that of the order of a court barring 
a man from practicing law at all. The disciplinary sanc- 
tions that we impose on lawyers can affect only their 
capacity to engage in our rather narrow type of practice. 
A lawyer barred from appearing before us is still free to 
hold himself out to the world as a lawyer, to practice be- 
fore all tribunals save this one, and to counsel clients 
with respect to the infinite variety of legal problems that 
do not impinge on the area affected by the federal securi- 
ties statutes. This distinction brings us to what we con- 
sider a basic flaw in Fields’s argument that only the 
courts of New York which made him a lawyer in the first 
place can deprive him of the right to practice here. That 
argument assumes, among other things, that the standards 
of character and integrity that the New York courts con- 
sider adequate for their purposes ought to be and are 
necessarily controlling here. This fallacious position over- 
looks the peculiarly strategic and especially central place 
of the private practicing lawyer in the investment process 
and in the enforcement of the body of federal law aimed 
at keeping that process fair. Members of this Commission 
have pointed out time and time again that the task of en- 

















forcing the securities laws rests in overwhelming measure 
on the bar’s shoulders. These were statements of what all 
who are versed in the practicalities of securities law know 
to be a truism, i.e., that this Commission with its small 
staff, limited resources, and onerous tasks is peculiarly de- 
pendent on the probity and the diligence of the profes- 
sionals who practice before it. Very little of a securities 
lawyer’s work is adversary in character. He doesn’t work 
in courtrooms where the pressure of vigilant adversaries 
and alert judges checks him. He works in his office where 
he prepares prospectuses, proxy statements, opinions of 
counsel, and other documents that we, our staff, the 
financial community, and the investing public must take 
on faith. This is a field where unscrupulous lawyers can 
inflict irreparable harm on those who rely on the dis- 
closure documents that they produce. Hence we are under 
a duty to hold our bar to appropriately rigorous standards 
of professional honor. To expect this vital function to be 
performed entirely by overburdened state courts who 
have little or no contact with the matters with which we 
deal would be to shirk that duty. As we said in Morris 
Mac Schwebel, 40 S.E.C. 347, 371 (1960): “’The right to 
appear and practice before this Commission as an attorney 
is, like membership in the bar itself, a privilege burdened 
with conditions.” 


21Thus, for example, Rules 5(b), (d) and (e) of the 
United States District Court for the Southern District of 
New York provide for the summary suspension of an 
attorney convicted of a felony or of a misdemeanor. See 
also New York Judiciary Law § 90(4); California Business 
and Professions Code § 6102; Rule 94.2(a) of the Rules 
of the United States District Court for the District of 
Columbia; /n re Tinkoff, 95 F. 2d 651 (C.A. 7, 1938); 
In re Collins, 188 Cal. 701, 206 P. 980 (1922). 


22This statement rests not on mere allegations in a 
complaint or in an indictment, but on the final judgment 
of a United States district court. Hence respondent's reli- 
ance on Laughlin v. Wheat, 95 F. 2d 101 (C.A.D.C. 
1937) is misplaced. As stated at the very outset of the 
court’s opinion in that case, Laughlin involved the sum- 
mary suspension of an attorney from practice ‘while 
awaiting final outcome of criminal proceedings pending 
on an indictment against him. . .” 


23Cf. United States v. Benjamin, 328 F. 2d 854, 863, 
cert. denied 377 U.S. 953 (1964): “In our complex 
society the accountant’s certificate and the lawyer’s opin- 
ion can be instruments for inflicting pecuniary loss more 
potent than the chisel or the crowbar.” And forty years 
ago an enlightened court stressed the need for speed in 
matters relating to securities. Halsey Stuart & Co. v. Pub- 
lic Service Commission, 212 Wis. 184, 248 N.W. 458 
(1933). 


24Compare R. A. Holman & Co. v. S.E.C., 299 F. 2d 
127 (C.A.D.C.), cert. denied 370 U.S. 911 (1962). 


25Among those admitted infractions was the prepara- 
tion of fraudulent and irresponsible legal opinions. 


26He has, however, moved to dismiss the proceeding 
“with prejudice’ on the ground that we have failed to 
comply with our own rule directing that matters of this 
character ‘‘be expedited in every way consistent with the 


Commission’s other responsibilities.’” Rule 2(e)(3) (iii). 
Since we think we have complied with that requirement, 
we deny the motion. Fields seeks to buttress his position 
by asserting that the words “consistent with the Commis- 
sion’s other responsibilities” mean nothing at all and must 
be disregarded. He gives no reason — and we can con- 
ceive of none — for this most unusual interpretation. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10223/June 18, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (“Exchange Act”) the temporary suspension of 
over-the-counter trading for one ten-day period commenc- 
ing at 11:30 a.m. (EDT) June 18, 1973 and terminating 
at midnight (EDT) June 27, 1973 in the securities of 
Land and Leisure, Inc. 


The Commission initiated the subject suspension because 
the subject issuers failed to comply with the reporting 
provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2.11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10224/June 19, 1973 


Admin. Proc. File No. 3-4232 
In the Matter of 

LOIS NERENBERG 

JACK NERENBERG 

Colts Neck, New Jersey 


SEC DOCKET/5 








FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, Lois Nerenberg, president of Funds for 
People, Inc. (‘registrant’), formerly a registered broker- 
dealer, 1 and Jack Nerenberg, registrant's secretary- 
treasurer, without admitting or denying the allegations in 
the order for proceedings, consented to certain findings 
and to entry of an order barring them from association 
with any broker or dealer, registered investment company 
or investment adviser. 


On the basis of respondents’ consent, it is found that re- 
spondents willfully violated or willfully aided and abetted 
violations of the anti-fraud, net capital, record-keeping 
and reporting provisions of Sections 10(b), 15(c)(1), 
15(c)(3) and 17(a) of the Exchange Act and Rules 10b-5, 
15c1-5, 15c3-1, 17a-3, 17a-4 and 17a-5 thereunder. On 
August 12, 1971, the United States District Court for the 
District of New Jersey, on the basis of respondents’ con- 
sent without their admitting or denying the allegations of 
the Commission's complaint, permanently enjoined re- 
spondents from further violations of those provisions. 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which respondents have con- 
sented. 


Accordingly, 1T 1S ORDERED that Lois and Jack Neren- 
berg be, and they hereby are, barred from association 
with any broker or dealer, registered investment company 
or investment adviser. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1 Registrant's broker-dealer registration was revoked pur- 
suant to its consent. Securities Exchange Act Release No. 
10187 (June 1, 1973). 


2Civil Action No. 1059-71. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10225/June 19, 1973 


Admin. Proc. File No. 3-4200 
In the Matter of 

SANFORD SECURITIES, INC. 
New York, New York 
(8-14182) 

IRWIN EINIGER 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
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Exchange Act, Sanford Securities, Inc. (‘‘registrant’’), a 
registered broker-dealer, has filed a stipulation and con- 


sent and Irwin Einiger, registrant’s president, has sub- 


mitted an offer of settlement. Solely for the purpose of 
settling these proceedings, and without admitting or deny- 
ing the allegations of the order for proceedings, respon- 
dents consent to certain findings of misconduct as alleged 
in that order and to the imposition of specified sanctions. 


After consideration of Einiger’s offer of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offer. 


On the basis of the order for proceedings, the offer of 
settlement and registrant’s consent, it is found that, dur- 
ing the period from about October 16 to at least Decem- 
ber 7, 1970, registrant, willfully aided and abetted by 
Einiger, willfully violated the following sections of the 
Exchange Act and rules thereunder: 


1. Section 10(b) and Rule 10b-5 in that registrant con- 
tinued to accept orders for the purchase and sale of secu- 
rities and to effect securities transactions when it was 
insolvent, and failed to disclose that fact to customers 

and other broker-dealers; 


2. Section 15(c)(3) and Rule 15c3-1 in that registrant 
effected and attempted to induce securities transactions 
when its aggregate indebtedness exceeded 2000% of its 
net capital and it did not maintain net capital of at least 
$5,000; and 


3. Section 17(a) and Rule 17a-3 in that registrant failed 
to make and keep accurate and current certain books and 
records. 


Registrant has consented to an order revoking its broker- 
dealer registration on condition that such order shall not 
prohibit its court-appointed receiver from engaging in any 
course of business necessary to wind up its affairs, includ- 
ing the purchase and sale of securities. Einiger’s offer of 
settlement provides that he may be barred from associa- 
tion with any broker-dealer with the proviso that, after 
two years from the aate hereof, he may apply for re- 
entry into the securities business in a non-supervisory 
capacity upon a showing of adequate supervision. No 
assurances have been given, however, as to what action 
the Commission will take on any such application. 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which respondents have con- 
sented. 


Accordingly, 1T IS ORDERED that, subject to the condi- 
tion set forth above, the registration as a broker and deal- 
er of Sanford Securities, Inc. be, and it hereby is, re- 
voked; and that Irwin Einiger be, and he hereby is, barred 
from being associated with any broker or dealer with the 
proviso that, after two years, Einiger may apply for per- 
mission to re-enter the securities business in a non-super- 
visory capacity upon a showing of adequate supervision. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 
Ronald F. Hunt 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10226/June 19, 1973 


The Securities and Exchange Commission has issued an 
order under the provisions of Section 12(h) of the Secu- 
rities Exchange Act of 1934 exempting Owens-Illinois 
Overseas Capital Corporation (‘Capital Corporation’) 
from the registration provisions of the Act. Capital Cor- 
poration was organized for the purpose of obtaining funds 
for Owens-Illinois, Inc. in the Eurodollar market for the 
capital requirements of Owens-Illinois’ international opera- 
tions. Trading of Capital Corporation’s debentures (which 
are unconditionally guaranteed by Owens-Illinois) on the 
New York Stock Exchange is minimal and holders of the 
debentures have the benefit of the disclosure and report- 
ing requirements of the Act as applied to Owens-Illinois, 
as well as the continuing annual registration under the 
Securities Act of 1933 of the common shares of Owens- 
Illinois into which the debentures are convertible. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10227/June 19, 1973 


The Securities and Exchange Commission issued a notice 
giving interested persons until June 25 to request a hear- 
ing upon an application of Champion Golf Club, Inc. for 
an order exempting Champion from the registration pro- 
visions of the Act. Champion, a Texas corporation, was 
organized in January 1957 for the purpose of ownership, 
operation and management of a golf club and related 
facilities. It has 5000 outstanding shares of common stock 
owned by the two founders and co-managers of the club 
and seven other individuals. Each member of the club 
must own either a share of Class A or Class B preferred 
stock. In December 1972 there were 348 active members 
owning one share each of Class A preferred and 65 non- 
members owning one share each of Class A preferred 
stock. At the time there were 449 members and 6 non- 
members holding one share each of Class B preferred 
stock. There has not been any trading activity in the 
Class B preferred stock. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10228/June 19, 1973 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in 
the securities of Westgate California Corporation (West- 
gate) and Air California will terminate on June 19, 1973 
at midnight (EDT). 


On May 11, 1973, the independent auditors for Westgate 
and Air California, a majority owned subsidiary of West- 
gate, withdrew their certificates from the financial state- 
ments of Westgate for 1971 and of Air California for 
1971 and 1972. 


On May 31, 1973, the Commission filed an action in the 
U.S. District Court, Southern District, California, alleging, 
in part, violations of the anti-fraud and reporting require- 
ments of the Federal securities laws against various per- 

sons including Westgate, C. Arnholt Smith (the chairman 


and chief executive officer of Westgate and formerly the 
chairman and chief executive officer of U.S. National 
Bank), and Philip Toft (president of Westgate). In partic- 
ular, the Commission’s action is based upon allegations 
that the various defendants named in the complaint en- 
gaged in a scheme to manufacture earnings for Westgate 
through sale of its assets to nominee purchasers at in- 
flated prices. It is alleged that the purchasers of these 
assets were provided with financing for the entire pur- 
chase price for U.S. National Bank of San Diego (USNB) 
while C. A. Smith directed the activities of USNB. It is 
also alleged that in some instances, the nominee purchas- 
ers were guaranteed against loss or guaranteed a profit. 
The complaint further alleges that from 1969, C. A. Smith 
and his associates used assets of Westgate and USNB for 
their personal enrichment in disregard to public share- 
holders. The conduct of the defendants, it is alleged, re- 
sulted in the perpetration of a fraud upon various persons 
in connection with the purchase and sale of securities of 
Westgate and USNB. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10229/June 19, 1973 


Admin. Proc. File No. 3-3277 
In the Matter of 

NAFTALIN & CO., INC. 
Minneapolis, Minnesota 
(8-8288) 

NEIL T. NAFTALIN 


NOTICE THAT INITIAL DECISION 
HAS BECOME FINAL 


In these broker-dealer proceedings under the Securities 
Exchange Act, no petition for review of the administra- 
tive law judge’s initial decision has been filed with respect 
to the above-captioned respondents. The time for filing 
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any such petition has expired, and the Commission has 
not determined to review the issues with respect to those 
respondents on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission’s Rules of Practice, that the 
initial decision of the administrative law judge with re- 
spect to Naftalin & Co., Inc. and Neil T. Naftalin has be- 
come the final decision of the Commission. The order 
contained in that decision revoking the firm’s broker- 
dealer registration and barring Neil T. Naftalin from 
association with any broker or dealer is hereby declared 
effective. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10230/June 21, 1973 


Admin. Proc. File No. 3-3203 
In the Matter of 


MAXEL V. GRAY 
VERNON LEROY GRAY 
1573 North Saginow Road 
Midland, Michigan 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings pursuant to Section 15(b) of the 
Securities Exchange Act, Maxel V. Gray, who previously 
was associated with a registered broker-dealer, and Vernon 
Leroy Gray, who previously was an applicant for broker- 
dealer registration, submitted an offer of settlement in 
which, solely for purposes of these proceedings and any 
other proceedings pursuant to the above provision and 
Sections 203(e) and 203(f) of the Investment Advisers 
Act of 1940 and without admitting or denying the allega- 
tions of the order for proceedings, they consented to 
findings of certain misconduct as alleged in that order 
and to the imposition of specified sanctions. 


After due consideration of the offer of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offer. 


On the basis of the order for proceedings and the offer 
of settlement it is found that during the period from 
about April to August 1971 respondents willfully violated 
Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder in 
connection with the offer and saie of subordination agree- 
ments evidencing indebtedness of Vernon Leroy Gray to 
the lenders of securities under such agreements. In the 
offer and sale of such securities respondents made untrue 
and misleading statements of material facts concerning, 
among other things, the reasons for Vernon Gray’s appli- 
cation for broker-dealer registration and his purchase of 
the assets of a broker-dealer whose registration previously 
had been revoked, that securities subordinated under the 
agreement would be repayable upon demand by the 
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lender, that Maxel Gray had been barred from association 
with any registered broker-dealer, the risk involved in sub- 
ordinating securities, the necessity for such subordinated 
loans in order for Vernon Gray to attain a satisfactory 
net capital position and the usual interest rate paid on 
subordinated securities. 


The offer of settlement provides that respondents may be 
barred from association with any broker or dealer pro- 
vided that Maxel Gray, after a period of six months, and 
Vernon Gray, after three months, may apply to the Com- 
mission for permission to become associated in a super- 
vised capacity upon an appropriate showing that they will 
be adequately supervised. 


In support of their offer respondents assert that the find- 
ings above relate only to disclosures made in connection 
with the securing of one subordination agreement and that 
no loss or injury of any kind has been sustained by the 
lender. 


Under all the circumstances it is appropriate in the public 
interest to impose the sanctions specified in the offer of 
settlement. 


Accordingly, 1T |S ORDERED that, subject to the above 
conditions, Maxel V. Gray and Vernon Leroy Gray be, 
and they hereby are, barred from association with any 
broker or dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10231/June 21, 1973 


Admin. Proc. File No. 3-4070 
In the Matter of 


WALL STREET CORPORATION OF 
AMERICA, INC. 

9520 S.W. 79th Avenue 

Miami, Florida 

(8-10718) 


MARIE A. PETERSON 
THOMAS V. McCAUL, JR. 


NOTICE THAT INITIAL DECISION 
HAS BECOME FINAL 


In these broker-dealer proceedings under the Securities 
Exchange Act, the administrative law judge issued an 
initial decision in which sanctions were imposed on Wall 
Street Corporation of America, Inc. and Marie A. Peter- 
son. None was imposed on Thomas V. McCaul, Jr. since 
it was found that the record did not support findings of 
violation with respect to him. No petition for review of 
the initial decision has been filed with respect to those 
respondents, the time for filing any such petition has ex- 
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pired, and the Commission has not determined to review 
the issues with respect to them on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission’s Rules of Practice, that the 
initial decision of the administrative law judge with re- 
spect to the above-captioned respondents has become the 
final decision of the Commission. The order contained in 
that decision revoking the broker-dealer registration of 
Wall Street Corporation of America, Inc. and barring 
Marie A. Peterson from association with any broker or 
dealer except that, after two years, she may become so 
associated in a non-supervisory capacity upon an appro- 
priate showing to the Commission’s staff that she will be 
adequately supervised, is hereby declared effective. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10232/June 22, 1973 


The Securities and Exchange Commission today announced 
the temporary suspension of trading in the securities of 
Flying Diamond Corp. located in Salt Lake City, Utah, 

for a ten-day period commencing at 11:00 a.m. (EDT) 
June 22, 1973 and continuing through July 1, 1973. 


The suspension was requested by the company because 
the company believes that an undetermined number, pos- 
sibly in excess of 200,000 shares, of its stock were issued 
without proper authorization and are invalid. The com- 
pany is investigating the circumstances surrounding the 
allegedly improperly issued stock and has asked its 
auditors to audit its stock-transfer records. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10233/June 22, 1973 


The Securities and Exchange Commission announced that 
it has ordered public administrative proceedings based on 
charges by its Division of Enforcement that during 1968 
and 1969 Merrill Lynch, Pierce, Fenner and Smith, Inc. 
(“Merrill Lynch’’), a registered broker-dealer, persons in 
its Research Department, and 47 account executives 
(salesmen) employed by Merrill Lynch violated the anti- 
fraud provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934, and rules promulgated 
thereunder in connection with the sale of shares of 
Scientific Control Corporation (‘Scientific’) to their cus- 
tomers. Approximately 4,000 Merrill Lynch customers 
purchased more than 400,000 shares of Scientific stock. 


The proceedings are based upon staff allegations that Mer- 
rill Lynch prepared research reports and wire flashes 
recommending the purchase of shares of Scientific to 
members of the investing public which were misleading 
and without a reasonable basis. Much of the information 
on which the recommendations were based was allegedly 
communicated by the management of Scientific to Mer- 
rill Lynch and not verified through independent analysis 
or inquiry. Additionally, much of this information was 
alleged to be false and misleading. The order alleges that 
Merrill Lynch failed to conduct a diligent analysis of, 
among other things, the financial condition, business 
activities and prospects of Scientific. 


The order further alleged that the 47 account executives 
named as respondents by the staff, in offering and selling 
Scientific stock to the Merrill Lynch customers, made a 
series of untrue statements of material facts and omitted 
to state material facts. The misrepresentations and omis- 
sions concerned, among other things, projections of the 
future price of shares of Scientific, the likelihood of the 
listing of shares of Scientific on a national securities ex- 
change and comparisons of Scientific in growth potential 
to highly successful and well established companies in the 
computer industry. The order also alleges that Merrill 
Lynch, and personnel in its Research Department, vio- 
lated the anti-fraud provisions involving use of inside in- 
formation concerning Scientific in connection with their 
recommendations. 


It is further alleged that Merrill Lynch failed to reason- 
ably supervise those persons subject to its supervision 
with a view toward preventing the cited violations of the 
Federal securities laws. 


A hearing will be scheduled by further order to take 
evidence on the staff allegations and to afford the re- 
spondents an opportunity to offer any defenses thereto, 
and for the purpose of determining whether the allega- 
tions are true and, if so, whether any action of a remedial 
nature should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10234/June 22, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 ("Exchange Act’’) the temporary suspension of 

over-the-counter trading in all securities of Royal Proper- 
ties, Inc. of San Diego, California, for the ten-day period 
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commencing at 11:00 a.m. (EDT) on June 22, 1973 and 
continuing through July 1, 1973. 


The Commission initiated the trading suspension because 
of the lack of adequate and accurate information regard- 
ing the company and its operations. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt 
enforcement action. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18004/June 18, 1973 


In the Matter of 


ALABAMA POWER COMPANY 
P.O. Box 2641 
Birmingham, Alabama 35291 


GEORGIA POWER COMPANY 
270 Peachtree, N.W. 

Atlanta, Georgia 30303 
(70-5360) 


NOTICE OF PROPOSED PURCHASE AND SALE 
OF TRANSMISSION LINE 


NOTICE IS HEREBY GIVEN that the Alabama Power 
Company (‘‘Alabama’’) and the Georgia Power Company 
(“Georgia”) electric utility subsidiary companies of The 
Southern Company, (““Southern’’), have filed an applica- 
tion-declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘Act’), 
designating Sections 9, 10, and 12(d) of the Act and 
Rule 43 promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to 
said application-declaration, which is summarized below, 
for a complete statement of the proposed transactions. 
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Alabama proposes to purchase and Georgia proposes to 
sell two segments of a 115,000 volt transmission line for 
$163,913.93. The purchase price was determined on the 
basis of original cost, $233,674.31, less accrued deprecia- 
tion through June 30, 1973, $69,760.38. 


The line segments proposed to be sold are the northern 
portion of a line originally built by Georgia in approxi- 
mately 1928 between generating plants in Columbus, 
Georgia and Americus, Georgia. In 1941, Georgia routed 
this line through a substation in South Columbus, 
Georgia. Subsequently, the line was tapped at three 
Alabama substations and almost the entire capacity of the 
subject line segments is now used to serve Alabama’s cus- 
tomers. The line segments to be sold are entirely in Rus- 
sell County in the State of Alabama. It is stated that their 
acquisition by Alabama will result in greater economy of 
operation and maintenance. 


It is stated that the fees or expenses to be paid and in- 
curred in connection with the proposed transaction are 
estimated to be $3,416.25 for Alabama, including legal 
fees of $2,000, and $1,950 for Georgia including legal 
fees of $700. 


It is further stated that no State commission or Federal 
commission other than this Commission has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 13, 1973, request in writing that 
a heafing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration, 
which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served personal- 
ly or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicant-declarant at the above-stated address, 
and proof of service (by affidavit, in case of an attorney- 
at-law, by certificate) should be filed with the request. 

At any time after said date, the application-declaration, 

as filed or as it may be amended, may be granted and 
permitted to become effective as provided in Rules 20(a) 
and 1C0 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18005/June 18, 1973 


In the Matter of 
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OHIO POWER COMPANY 

AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 

New York, New York 10004 

(70-5359) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND PREFERRED STOCK AT 
COMPETITIVE BIDDING AND OF COMMON STOCK 
TO HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (““AEP’’), a registered holding com- 
pany, and its electric utility subsidiary company, Ohio 
Power Company (“Ohio Power’’), have filed an applica- 
tion with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“‘Act’’), designating Sec- 
tions 6(b) and 10 of the Act and Rule 50 promulgated 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the application, which 
is summarized below, for a complete statement of the 
proposed transactions. 


Ohio Power proposes to issue and sell, pursuant to the 
competitive bidding requirements of Rule 50 under the 
Act, $40,000,000 aggregate principal amount of First 
Mortgage Bonds. The proposed series of bonds will bear 
a single maturity date within the range of from 5 to 30 
years, such maturity date to be determined not less than 
72 hours prior to the opening of the bids. The interest 
rate on the bonds (which shall be a multiple of 1/8 of 
1%) and the price to be paid to Ohio Power (which shall 
not be less than 99% nor more than 102-3/4% of the 
principal amount thereof) will be determined by the 
competitive bidding. The bonds will be issued under and 
pursuant to the provisions of the Mortgage and Deeda of 
Trust, dated as of October 1, 1938, made by Ohio Power 
to Manufacturers Hanover Trust Company, as Trustee, as 
heretofore supplemented and amended and as to be 
further supplemented and amended by a Supplemental 
Indenture to be dated as of the first day of the month in 
which the bonds are issued and which includes a prohibi- 
tion until August 1, 1978, against refunding the issue 
with the proceeds of funds borrowed at an effective in- 
terest cost lower than that of such bonds. 


Ohio Power also proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under the 
Act, 300,000 shares of a new series of cumulative pre- 
ferred stock, par value $100 per share. The dividend rate 
of the preferred stock (which will be expressed in a - 
multiple of .04 of 1%) and the price to be paid to Ohio 
Power (which shall be not less than $100 per share and 


shall not exceed $102.75) will be determined by the com- 


petitive bidding. The terms of this new series of the pre- 
ferred stock include a prohibition until August 1, 1978, 
against refunding such preferred stock, directly or in- 
directly, with funds derived from the issuance of debt 
securities at a lower effective interest rate or other pre- 
ferred stock at a lower effective dividend cost. 


Ohio Power further proposes to issue and sell, and AEP 
proposes to acquire, 3,000,000 shares of its common 
stock, no par value, (or, if for any reason the proposed 
2-for-1 split of the common stock (File No. 70-5294) is 
not effected prior to the sale of the cumulative preferred 


stock and bonds, then 1,500,000 shares) for a total cash 
consideration of $45,000,000. It is proposed that AEP 
purchase such shares following receipt of the required 
authorizations and prior to the issuance and delivery of 
the bonds or the preferred stock. 


The proceeds of the preferred stock, bonds, and common 
stock are to be applied to the payment of unsecured 
short-term indebtedness of the company for its construc- 
tion program, for working capital, to reimburse its 
treasury for money actually expended for such purpose, 
and for other corporate purposes. It is expected that, at 
the time of the issuance and delivery of the bonds, cum- 
ulative preferred stock, and common stock, there will be 
no notes payable to banks outstanding and commercial 
paper estimated at approximately $115,000,000 will be 
outstanding. The company estimates that construction 
costs aggregating approximately $170,000,000, exclusive 
of construction costs in connection with the General 
James M. Gavin Plant being constructed by its wholly- 
owned subsidiary, Ohio Electric Company (File No. 70- 
5142), will be incurred in 1973. 


It is stated that The Public Utilities Commission of Ohio 
has jurisdiction over the issue and sale of the bonds, pre- 
ferred stock, and common stock and that no other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed transac- 
tions. Fees and expenses in connection with the proposed 
common stock sale are estimated at $1,500. The fees and 
expenses to be incurred by Ohio Power in connection 
with the other proposed transactions will be supplied by 
amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 11, 1973, request in writing that 
a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicants at 
the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as filed or as it may be amended, 
may be granted as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request 

a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18006/June 18, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
Wilmington, Delaware 
(70-5345) 


ORDER AUTHORIZING THE PROPOSED ISSUE AND 
SALE OF $25,000,000 PRINCIPAL AMOUNT OF 
FIRST MORTGAGE AND COLLATERAL TRUST 
BONDS AT COMPETITIVE BIDDING 


Delmarva Power & Light Company (‘‘Delmarva’’), a reg- 
istered holding company and a public-utility company, 
has filed a declaration and amendments thereto with this 
Commission pursuant to Sections 6(a) and 7 of the Public 
Utility Holding Company Act of 1935 (“Act’’) and Rule 
50 promulgated thereunder regarding the following pro- 
posed transaction. 


Delmarva proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50, $25,000,000 
principal amount of First Mortgage and Collateral Trust 
Bonds, % Series due July 1, 2003. The interest rate 
(which shall be a multiple of 1/8 of 1%) and the price to 
be paid to Delmarva, exclusive of accrued interest, (which 
shall be not less than 100% nor more than 102.75% of 
the principal amount thereof) for the bonds will be de- 
termined by the competitive bidding. The bonds will be 
issued under a Mortgage and Deed of Trust, dated Octo- 
ber 1, 1943, between Delmarva and Chemical Bank, Suc- 
cessor Trustee, as heretofore supplemented and as to be 
further supplemented by a Forty-fourth Supplemental 
Indenture to be dated as of July 1, 1973 which includes 
a prohibition until July 1, 1978 against refunding the issue 
with the proceeds of funds borrowed at a lower effective 
interest cost. 





It is stated that the net proceeds from the sale of the 
bonds will be applied toward the retirement of unsecured 
short-term notes issued primarily for interim financing of 
the construction programs of Delmarva and its subsidiary 
companies and for other corporate purposes. As of May 1, 
1973, such short-term notes outstanding amounted to 
$38,400,000. Delmarva estimates its 1973 construction 
program at $119,681,000 and contemplates the sale of 
additional permanent securities and unsecured short-term 
notes during 1973. 


The Public Service Commission of Delaware has approved 
the proposed issuance and sale of the bonds by Delmarva. 
No other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. The fees and expenses to be incurred 
in connection with the proposed transaction are estimated 
at $95,000, including counsel fees of $13,000 and 
accountant fees of $12,500. Fees of counsel for the 
underwriters, to be paid by the successful bidders, are 
estimated at $17,000. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 

the Act (Holding Company Act Release No. 17964), and 
no hearing has been requested of or ordered by the Com- 
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mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said declaration, as amended, be permitted to 
become effective: 


IT !S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18007/June 19, 1973 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 


MICHIGAN POWER COMPANY 
MACLANE GAS COMPANY 
Three Rivers, Michigan 49093 
(70-5213; 54-249) 


Admin. Proc. File No. 3-4026 


MEMORANDUM OPINION AND ORDER GRANTING 
EXCEPTION FROM COMPETITIVE BIDDING AND 
RESERVING JURISDICTION WITH RESPECT TO 
AMENDED PLAN FILED UNDER SECTION 11(e) 


American Electric Power Company, Inc. (“AEP”), a reg- 
istered holding company, and two of its public-utility 
subsidiary companies, Michigan Power Company (“MPC”), 
and MacLane Gas Company (‘‘MacLane”), have filed with 
this Commission a plan and amendments thereto (‘“Plan’’) 
pursuant to Section 11(e) and other applicable sections 
of the Public Utility Holding Company Act of 1935 
(“Act’’) and rules promulgated thereunder relating to the 
disposition of the MPC gas utility properties. The Plan in- 
cludes, pursuant to paragraph (a)(5)(C) of Rule 50, a re- 
quest for an exception from the competitive bidding re- 
quirements of the Rule with respect to the sale by AEP 
of the MacLane common stock. 


In 1967, AEP acquired by tender offer substantially all of 
the outstanding shares of common stock of MPC (then 
known as Michigan Gas and Electric Company), a previ- 
ously non-affiliated company owning and operating a 
combination gas and electric utility business. 1 We ap- 
proved the acquisition on condition that AEP divest the 
gas utility properties of MPC and authorized the sale of 
these properties to Michigan Gas Utilities Company 
(“MGU”"), a non-associate gas utility company. 
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In October, 1968, we authorized AEP to create MacLane 
to facilitate divestiture of the gas properties to MGU. 2 
The proposal contemplated that MacLane acquire the gas 
properties of MPC through funds procured by the sale of 
its common stock to AEP, which in turn would sell the 
MacLane common stock to MGU. In connection there- 
with, MPC was to secure the release of the gas properties 
from its combined mortgage indenture and was to re- 
deem its 4.40% and 4.90% series of cumulative preferred 
stock. 3 The time within which to complete these trans- 
actions was extended, 4 and subsequently AEP advised us 
by letter dated August 21, 1969, that the agreement with 
MGU had been cancelled because of MGU’s inability to 
obtain the necessary financing. 


MPC distributes electricity and natural gas in southwestem 
Michigan principally to retail customers. As of December 
31, 1972, MPC’s utility plant, carried at cost less reserve 
for depreciation, amounted approximately to $39,000,000, 
which included net electric plant of $17,000,000 and net 
gas plant of $22,000,000. Operating revenues for the 
twelve month period ended December 31, 1972, were 
$25,205,000 of which $7,464,000 were derived from the 
sale of electric energy, and $17,741,000 from the sale 

of gas. 


As of December 31, 1972, MPC had outstanding 14,000 
shares of 4.40% Preferred Stock and 1,250 shares of 
4.90% Preferred Stock and 1,250 shares of 4.90% Pre- 
ferred Stock, both series having a $100 par value. The 
voluntary redemption prices of these shares are $102 and 
$100 per share respectively, and the total redemption 
price for these outstanding securities would be approxi- 
mately $1,500,000. The 4.90% Preferred Stock is held by 
one person and the 4.40% Preferred Stock is held by 
approximately 500 persons. 


The Plan contemplates that MPC transfer to MacLane the 
gas properties for a cash consideration estimated at ap- 
proximately $25.1 million as of December 31, 1971, and 
that MacLane assume certain related liabilities of MPC. 5 
MacLane would obtain the necessary funds by the issue 
and sale for cash to AEP (a) of $10 million face amount 
of its 270-day promissory notes, bearing interest of 1/2 
of 1% per annum above the prime commercial loan rate 
charged from time to time by Manufacturers Hanover 
Trust Company, New York and (b) of 1,000,000 shares 
of its $1 par value common stock for $15.1 million. 6 


The Plan further proposes that MPC pay the entire pro- 
ceeds of the sale to AEP by: (1) repaying open account 
advances, which at December 31, 1972, amounted to 
$8,750,000, and (2) paying a special dividend to AEP. 
The advances were made my, AEP to MPC pursuant to 
orders of the Commission. / These orders provided, inter 
alia, that, unless authorized by the Commission, such ad- 
vances would not be repaid prior to the retirement of 
MPC’s two series of preferred stock. 


In support of its request for an exception from our com- 
petitive bidding requirements under the Act, AEP states 
that compliance with those requirements would impede 
the expeditious sale of MacLane’s common stock, and 
that a negotiated sale will provide the flexibility necessary 
for prompt disposition. 


A notice of filing was issued prusuant to Rule 23, 8 
which afforded any interested person an opportunity to 
request a hearing by stating the nature of his interest and 
the reasons for the request and the issues of fact or law 
raised by the proposed Plan which he desired to contro- 
vert. it further stated that after the date specified in the 
notice, the Plan, as filed or amended, might be approved, 
or we might take such other action as we might deem 
appropriate. 


Objections to the Plan and requests for a hearing were 
filed by Sheriff Securities Corporation and by Swift, 
Henke & Company, Inc., on behalf of MPC’s 4.40% pre- 
ferred stockholders. Separate statements opposing the 
plan were also filed by other holders of that preferred 
stock. 


The preferred stockholders urge inter alia, that AEP is 
committed to retire the outstanding preferred stock at 
the voluntary redemption prices, but that, in any event, 
without an undertaking of prior redemption or without 
the prior consent of the preferred stockholders, the gas 
properties, a major asset of MPC, may not be sold by 
MPC under Michigan law and MPC’s charter. AEP disputes 
these and other contentions of the preferred stockholders. 
As to price, it is AEP’s position that MPC’s preferred 
stockholders are entitled only to what is fair and equit- 
able under Section 11(e) and that, considering the div- 
idend rates of the preferred stock and the current cost of 
money, the equitable equivalent of their investment is 
significantly less than the redemption prices fixed by 
MPC’s charter. 


In view of this dispute, AEP has proposed that we grant 
the exception from competitive bidding with respect to 
the sale of the MacLane stock, ¥ and reserve jurisdiction 
over the other aspects of the Plan. Sheriff has no objec- 
tion provided that the authorization to negotiate a sale is 
limited to a period of 60 days. It affirms its request for a 
hearing on the other issues and objections to the Plan. 
The Swift firm objects to the exception unless it is con- 
ditioned to require that in the event of the sale the 4.40% 
preferred stock will be redeemed. 


The exception, which we shall grant, 10 js a step forward 
to the divestiture of the gas properties, with no prejudice 
to the preferred stockholders. Whether the sale is by com- 
petitive bidding or by negotiation, is not really of concern 
to them. Their real interest is in when and how much 
they will be paid for their preferred stock. It is within 
this context that we read their contentions that the gas 
properties cannot be sold without their consent, which 
they are not prepared to give, and which, they state, AEP 
and MPC cannot side-step except by redemption of the 
preferred stock. These issues remain outstanding, unaf- 
fected by the grant of the exception. They will be de- 
ferred under our reservation of jurisdiction for appropri- 
ate consideration when, after negotiating a sale, AEP and 
its subsidiary companies request approval of the remain- 
ing aspects of the Plan and, concurrently, an order 
authorizing the sale. Needless to say, any interested pur- 
chaser should and undoubtedly will take due notice of 
this unresolved controversy. 


As there is need for dispatch in this long-delayed divesti- 
ture, our order granting the exception will be limited to a 
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period of 90 days, subject to extension upon good cause 
shown. We do not accept the condition proposed by the 
Swift firm, for we deem it more appropriate at this time 
to reserve jurisdiction with respect to the substantive 
claims of the preferred stockholders. In the meantime, 
one may hope that, with an actual cash purchaser on 
hand, the parties may be persuaded to come to terms on 
the issues that now divide them. 


IT IS ORDERED, accordingly, that the application for an 
excepticn from the competitive bidding requirements of 
Rule 50 with respect to the proposed sale of the common 
stock of MacLane Gas Company be, and it hereby is, 
granted, effective forthwith for a period of 90 days com- 
mencing with issuance of this Order; and 


IT iS FURTHER ORDERED that jurisdiction with re- 
spect to all other aspects of the Plan be, and it hereby is, 
reserved. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1Holding Company Act Release No. 15800. 
2Holding Company Act Release No. 16196. 
3/d. at pp. 2-3. 


4Holding Company Act Release No. 16379 (May 21, 
1969). 


5The total price paid by AEP for its investment in 
MPC’s common stock exceeded the underlying book value 
thereof, at the date of acquisition, by approximately 
$13.2 million of which about $7.1 million has been 
allocated to the gas utility assets and the balance to the 
electric utility assets. Upon acquisition, MacLane pro- 
posed to record the gas properties at “original cost’’, 
which excludes the $7.1 million excess acquisition cost, 
and such excess to be recorded by MacLane in “Gas 
Plant Acquisition Adjustment” account and immediately 
written off against ‘Premium on Capital Stock” account. 


SAt December 31, 1971, MPC had $5,106,000 principal 
amount of first mortgage bonds outstanding. Under the 
terms of MPC’s Indenture and Deed of Trust dated June 
1, 1945, MPC will deposit with the Indenture Trustee the 
cash received upon the sale of the properties and, as per- 
mitted by the Indenture, will withdraw the cash against 
the certification of other available bondable property. 


7Holding Company Act Release Nos.: 15872 (October 
10, 1967), 16051 (May 2, 1968), 16383 (May 26, 1969), 
16559 (December 16, 1969), 16880 (October 28, 1970), 
17405 (December 21, 1971), 17508 (March 23, 1972) 
and 17825 (December 21, 1972). 


8Holding Company Act Release No. 17802 (December 
12, 1972). 


9Unless excepted by rule or order, the competitive re- 
quirement under Rule 50 applies to a sale of securities to 
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be issued, or which are owned, by a registered holding 
company or a subsidiary company thereof. Rule 50 does 
not apply to a sale of assets. 


10Middle South Utilities, Inc., Holding Company Act 
Release No. 17944 (April 25, 1973); Connecticut Light 
& Power Co., Holding Company Act Release No. 17905 
(March 7, 1973); New England Electric System, Holding 
Company Act Release Nos. 17066 (March 25, 1971) and 
17371 (November 23, 1971). 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18008/June 20, 1973 


In the Matter of 


ARKANSAS-MISSOUR!I POWER COMPANY 
Blytheville, Arkansas 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 
(70-5342) 


ORDER AUTHORIZING AMENDMENT OF ARTICLES 
OF INCORPORATION; ISSUE AND SALE OF COM- 
MON STOCK AND PROMISSORY NOTES BY SUB- 
SIDIARY COMPANY TO HOLDING COMPANY; ISSUE 
AND SALE OF PROMISSORY NOTES BY SUB- 
SIDIARY COMPANY TO BANKS; AND RELATED 
TRANSACTIONS 


Midd!e South Utilities, Inc. (‘Middle South”), a registered 
holding company, and Arkansas-Missouri Power Company 
(“Ark-Mo”), a public utility subsidiary company of Mid- 
dle South, have filed an application-declaration and 
amendments thereto with this Commission pursuant to 
Sections 6(a), 6(b), 7, 9(a), 10(a), 12(b), 12(c) and 12(f) 
of the Public Utility Holding Company Act of 1935 
(‘Act’) and Rules 42, 43 and 45 promulgated thereunder 
regarding the following proposed transactions. 


Ark-Mo proposes to amend its Articles of Incorporation 
(‘Articles’) to increase the number of authorized shares 
of its common stock, $2.50 par value, from 3,000,000 to 
7,000,000. As of February 28, 1973, 2,291,988 of the 
presently authorized 3,000,000 shares of common stock 
were issued and outstanding and were owned entirely by 
Middle South. Subsequent to amendment of its Articles, 
Ark-Mo proposes to issue and sell, and Middle South pro- 
poses to acquire, from time to time during 1973, an 
aggregate of 1,040,000 additional shares of common 
stock, $2.50 par value, of Ark-Mo for a total cash con- 
sideration of $2,600,000. 


By orders dated January 17, 1972 and December 19, 
1972 (Holding Company Act Releases Nos. 17430 and 
17819) the Commission authorized Ark-Mo to issue and 
sell, and Middle South to acquire, from time to time 
through December 31, 1973, unsecured short-term promis- 
sory notes (‘’Notes’’) of a maturity of not more than 
twelve months in an amount not exceeding $4,100,000 
aggregate at any one time outstanding. As of February 
28, 1973, $3,400,000 of such notes were outstanding and 
an additional aggregate of $700,000 of Notes is expected 
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to be issued and sold by Ark-Mo to Middle South in 1973 
as part of the financing of Ark-Mo’s construction program. 
In addition to these borrowings Ark-Mo proposes to issue 
and sell, and Middle South proposes to acquire, from 

time to time during 1973, short-term unsecured promis- 
sory notes (“Additional Notes’’) in an amount not exceed- 
ing $400,000 aggregate at any one time outstanding. The 
Additional Notes will mature not more than twelve 
months from the date of issuance; will bear interest at 

the prime rate in effect at Manufacturers Hanover Trust 
Company of New York, New York; and will, at the op- 
tion of Ark-Mo, be prepayable in whole or in part at any 
time without premium or penalty. 


Middle South contemplates using funds on hand from 
time to time to purchase from Ark-Mo the 1,040,000 
additional shares of common stock, the Notes and the 
Additional Notes. Should additional funds be required to 
effectuate the above-mentioned proposals, Middle South 
will effect borrowings from various banks and will, to the 
extent necessary, make appropriate application to this 
Commission for authorization. 


Ark-Mo also proposes, as interim financing, to make bor- 
rowings from a group of commercial banks (‘Participating 
Banks”) during 1973 of up to $12,000,000 to provide 
funds for payment of construction expenditures in 1973. 
The participating banks and their respective participations 
are as follows: 


Participation in Total 
$12,000,000 Borrowing 


Participating Bank Percent Amount 
Girard Trust Bank, Philadelphia, Pa. 12.5% $1,500,000 
First National Bank of Miami, Fla. 12.5 1,500,000 
Liberty National Bank & Trust Co., 

Louisville, Ky. 12.5 1,500,000 
The First National Bank of Boston, 

Mass. 12.5 1,500,000 
Mercantile-Safe Deposit & Trust Co., 

Baltimore, Md. 18.75 2,250,000 
Grenada Bank, Grenada, Miss. 6.25 750,000 
Hancock Bank, Gulfport, Miss. 6.25 750,000 
Wells Fargo Bank, N.A., San Francisco, 

Calif. 18.75 2,250,000 

Total 100.00% $12,000,000 


To effect these borrowings, Ark-Mo proposes to issue and 
sell to Union Planters National Bank of Memphis, Ten- 
nessee (‘‘Union Planters’) for the account of Participating 
Banks 270-day unsecured promissory notes (‘‘Bank Notes’’) 
which may be renewed from time to time but not to 
mature later than December 1, 1975, bearing interest pay- 
able quarterly, on the unpaid principal amount thereof at 
a rate per annum equal to the commercial loan rate of 
Union Planters in effect, from time to time, on borrow- 
ings having a 90-day maturity, by responsible and sub- 
stantial corporate borrowers. The Bank Notes will at the 
option of Ark-Mo be prepayable at any time in whole or 
in part on five days’ notice without premium or penalty. 
Ark-Mo intends to repay all outstanding Bank Notes on 
or before December 1, 1975 with funds then available to 
Ark-Mo from its operations or derived from the issuance 
and sale by Ark-Mo of similar securities or long-term debt 


and/or equity securities. Such financing, to the extent 
necessary, will be the subject of future filings with this 
Commission. 


Applicants-declarants state that the net proceeds received 
by Ark-Mo from the issuance and sale to Middle South of 
the 1,040,000 additional shares of Ark-Mo’s common 
stock, the Notes, the Additional Notes, and the Bank 
Notes, together with funds available from time to time 

to Ark-Mo from its operations, will be applied toward 
Ark-Mo’s 1973 construction program estimated at 
$16,800,000. 


In light of the aforementioned proposals and to enable 
Ark-Mo to maintain a satisfactory ratio of debt to equity, 
it is further proposed that Middle South make a capital 
contribution of $3,950,000 to Ark-Mo by delivering to 
Ark-Mo for cancellation all shares of Ark-Mo’s preferred 
stock, $100 par value, currently outstanding and owned 
by Middle South (39,500 shares) and recorded on Middle 
South's books of account at a value of $3,950,000. The 
cancellation of the shares of preferred stock will have the 
effect of eliminating the preferred stock account on the 
balance sheet of Ark-Mo and increasing Ark-Mo’s paid in 
surplus account by $3,950,000. 


Ark-Mo also proposes to issue and sell, and Middle South 
proposes to acquire from Ark-Mo at the price of $2.50 
per share, or $3,400,000 in the aggregate, 1,360,000 of 
the authorized but unissued common stock, $2.50 par 
value, of Ark-Mo. As consideration for such shares, Mid- 
die South proposes to surrender to Ark-Mo for cancella- 
tion $3,400,000 of Notes heretofore mentioned and 
authorized by the Commission in Public Utility Holding 
Company Act Release Nos. 17430 and 17819. 


The Arkansas Public Service Commission and the Public 
Service Commission of Missouri have authorized the pro- 
posed transactions over which they have jurisdiction. No 
other State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
17963), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said application-declaration, as amended, 
be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per-. 
mitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18009/June 21, 1973 


Admin. Proc. File No. 3-1587 
In the Matter of 


THE ROCKY RIVER REALTY COMPANY 

THE CONNECTICUT LIGHT & POWER COMPANY 
NORTHEAST UTILITIES SERVICE COMPANY 
Berlin, Connecticut 


THE HARTFORD ELECTRIC LIGHT COMPANY 
Wethersfield, Connecticut 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
West Springfield, Massachusetts 


NORTHEAST UTILITIES 
West Springfield, Massachusetts 
(70-4637) 


SUPPLEMENTAL ORDER RELEASING JURISDICTION 
OVER THE TERMS AND CONDITIONS OF NOTES 
AND OVER FEES AND EXPENSES 


Northeast Utilities (‘Northeast’), a registered holding 
company, and five of its subsidiary companies have filed 
with this Commission a ninth post-effective amendment 
to the joint application-declaration in this proceeding pur- 
suant to Sections 6, 7, 9, 10, 12(b) and 12(f) of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’) and 
Rules 45 and 50(a)(5) promulgated thereunder regarding 
the following proposed transactions. The subsidiary com- 
panies are The Connecticut Light and Power Company 
(“CL&P”), The Hartford Electric Light Company 
(“HELCO”), Western Massachusetts Electric Company 
(“WMECO”) — all public utility companies; The Rocky 
River Realty Company (“Rocky River’), a non-utility 
company; and Northeast Utilities Service Company 
(“NUSCO”), the service company of the Northeast Utili- 
ties System. 


By a Fourth Supplemental Order dated April 4, 1973, 
(Holding Company Act Release No. 17923) the Commis- 
sion, among other things, reserved jurisdiction with re- 
spect to the terms and provisions of thirty year notes to 
be sold by Rocky River Realty Company to institutional 
investors and with respect to fees and expenses incurred 
or to be incurred by applicants-declarants in connection 
with the proposed transactions. 


Guarantees of the thirty-year notes by The Connecticut 
Light and Power Company and The Hartford Electric 
Light Company have been approved by the Public Utilities 
Commission of Connecticut and the guarantee of Western 
Massachusetts Electric Company has been approved by 
the Massachusetts Department of Public Utilities. 


Fees and expenses for the proposed transaction total 
$95,000 including legal fees for WMECO of $2,000, legal 
fees to Rocky River of $12,500, legal fees for purchasers 
of $12,500, and fees of $60,000 by the agent for Rocky 
River in the private placement of the thirty year Notes. 


It appearing to the Commission that said fees and expenses 
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are for necessary services and are reasonable, and that the 















jurisdiction heretofore reserved with respect thereto 
should be released; and the Commission finding that the m 
applicable standards of the Act and the rules promulgated tc 
thereunder are satisfied and that no adverse findings are tt 
necessary. : 
1 
IT IS ORDERED that the jurisdiction heretofore reserved | ™ 
with respect to the terms and conditions of the thirty o 
year notes and said fees and expenses be, and it hereby is, b 
released. . 
st 
For the Commission, by the Division of Corporate Regu- | * 
lation, pursuant to delegated authority. : 
Ronald F. Hunt | . 
Secretary - 
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INVESTMENT COMPANY ACT OF 1940 f 
Rel. No. 7865/June 18, 1973 fe 
t 
In the Matter of , 
WINDSOR FUND INVESTMENT PLANS a 


1630 Locust Street 
Philadelphia, Pennsylvania 19103 
(811-2119) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 

ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Wellington Manage- 
ment Company (‘Applicant’), sponsor of Windsor Fund 
Investment Plans (the “‘Plan’’), a unit investment trust 
registered under the Investment Company Act of 1940 
(the ““Act’’), has filed an application pursuant to Section 
8(f) of the Act for an order of the Commission declaring 
that the Plan has ceased to be an investment company as 
defined in the Act. All interested persons are referred to | 
the application on file with the Commission for a state- 

ment of the representations set forth therein, which are 
summarized below. 


Applicant represents that the Plan, organized as a mechan- 
ism for selling shares of Windsor Fund, Inc. under a 
periodic payment plan, presently has no assets or plan- 
holders; is engaged in no business activity; has issued no 
securities; and does not intend to make a public offering 
of its securities. Its registration statement filed under the 
Securities Act of 1933 was withdrawn on July 6, 1972. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 








e 








NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 13, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 

an attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission 
upon the basis of the information stated in said applica- 
tion, unless an order for a hearing upon said application 
shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date 

of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7866/June 18, 1973 


In the Matter of 


EXETER SECOND FUND, INC. 
3001 Philadelphia Pike 
Claymont, Delaware 19703 
(811-1405) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR AN ORDER 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Exeter Second Fund, 
Inc. (“Applicant’’), an open-end diversified management 


investment company registered under the Investment Com- 


pany Act of 1940 (the “Act’’), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
July 11, 1966, and registered under the Act by filing a 
Form N-8A Notification of Registration on July 14, 
1966. 


Applicant represents that pursuant to an Agreement of 
Merger adopted by its shareholders on January 31, 1972, 
Applicant was merged on February 1, 1972 into Exeter 
Fund, Inc. (‘Exeter’), also a Delaware corporation reg- 
istered as an investment company under the Act. On that 
date each share of Applicant’s common stock issued and 
outstanding was converted into shares of common stock 
of Exeter on the basis of the relative net asset value per 
share. Applicant represents that it has no assets; that 
there are no unclaimed distributions; that it is engaged in 
no business activity; and that it is filing for dissolution 
with the State of Delaware. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upen application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 13, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 
an attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission 
upon the basis of the information stated in said applica- 
tion, unless an order for a hearing upon said application 
shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7867/June 18, 1973 


In the Matter of 

EXETER THIRD FUND, INC. 

3001 Philadelphia Pike 

Claymont, Delaware 19703 

(811-1440) 

NOTICE OF FILING OF APPLICATION PURSUANT TO 
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SECTION 8(f) OF THE ACT FOR AN ORDER DE- 
CLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Exeter Third Fund, 
Inc. (“Applicant’’), an open-end diversified management 
investment company registered under the Investment 
Company Act of 1940 (the “‘Act’’), has filed an applica- 
tion pursuant to Section 8(f) of the Act for an order of 
the Commission declaring that Applicant has ceased to be 
an investment company as defined in the Act. All inter- 
ested persons are referred to the application on file with 
the Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
November 6, 1966, and registered under the Act by filing 
a Form N-8A Notification of Registration on November 
15, 1966. 


Applicant represents that pursuant to an Agreement of 
Merger adopted by its shareholders on January 31, 1972, 
Applicant was merged on February 1, 1972 into Exeter 
Fund, Inc. (‘Exeter’), also a Delaware corporation reg- 
istered as an investment company under the Act. On that 
date each share of Applicant’s common stock issued and 
outstanding was converted into shares of Exeter on the 
basis of the relative net asset value per share. Applicant 
represents that it has no assets; that there are no un- 
claimed distributions; that it is engaged in no business 
activity; and that it is filing for dissolution with the State 
of Delaware. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 13, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason.for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 

an attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 

as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission 

upon the basis of the information stated in said applica- 
tion, unless an order for hearing upon said application 
shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 
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For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7868/June 19, 1973 


In the Matter of 


HAMILTON GROWTH FUND, INC. 
HAMILTON MANAGEMENT CORPORATION 
7400 South Alton Court 

Englewood, Colorado 80110 

(812-3439) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR EXEMPTION FROM THE PROVISIONS OF 
SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Hamilton Growth 
Fund, Inc. (“Fund”), an open-end, diversified manage- 
ment irfvestment company registered under the Investment 
Company Act of 1940 (“Act’’) and Hamilton Manage- 
ment Corporation (‘‘Hamilton’’), a registered broker-dealer 
which serves as the principal underwriter and investment 
manager of Fund (hereinafter referred to collectively as 

“ Applicants”), have filed an application pursuant to Sec- 
tion 6(c) of the Act requesting an order of the Commis- 
sion for an exemption from the provisions of Section 
22(d) of the Act to permit the holders of Hamilton 
Growth Fund Periodic Investment Plan (‘‘Plan’’) Certif- 
icates who have made the first twelve payments towards 
completion of their Plans (the front-end load payments) 
the right to convert their Plan accumulations into Hamil- 
ton Growth Fund, Inc. shares and continue to make pay- 
ments up to the face amount of such Plans at the reduced 
sales charge levels applicable thereto. All interested per- 
sons are referred to the application on file with the Com- 
mission for a statement of the representations therein, 
which are summarized below. 


Hamilton functions as the sponsor-depositor of Hamilton 
Fund (“Trust’’) a unit investment trust registered as an 
investment company pursuant to the Act. Effective Janu- 
ary 1, 1972, Hamilton discontinued the sale of Trust 
certificates. Prior thereto, Trust Plans provided a means 
by which shares of the Fund could be accumulated on a 
contractual, front-end load basis. Persons having purchased 
Plans prior to January 1, 1972 have been permitted to 
continue to make payments towards the completion of 
their Plans in accordance with the terms and conditions 
of their Plan certificates. 


The following sales charge table indicates the percent of 
payment deducted from each payment called for by Plans 
having varying monthly payment amounts: 
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Sales Charge 








| % of Payment % of Payment 
Deducted From Deducted From 
First 12 Each Subse- 
Payments quent Monthly % of 
Face Amount Called Payment Total 
Monthly Payments Plan For Called For Payments 
$10to $100 $1,500to $15,000 50.00% 4.60% 8.53% 
| 105 to 200 15,750 to 30,000 50.00% 4.00% 7.99% 
205 to 300 30,750 to 45,000 50.00% 3.40% 7.44% 
305 to 400 45,750 to 60,000 50.00% 3.00% 7.07% 
405 to 500 60,750 to 75,000 50.00% 1.80% 5.98% 
505 to 600 75,750 to 90,000 50.00% .70% 4.97% 
605 to 665 90,750 to 99,750 46.15% 0% 4.00% 
670to 33,330 100,500 to 4,999,500 11.54% 0% 1.00% 
33,335 and up 5,000,250 and up 5.77% 0% .50% 





If the exemption requested is granted, a Plan investor 
whose Plan called for monthly payments of $10 to $100 
would, for example, be permitted to convert Plan into 
Fund shares and continue to make payments up to the 
face amount of his Plan at a sales charge level of 4.6%. 
An investor whose Plan called for monthly payments of 
$205 to $300 per month would be permitted to convert 


| his plan into Fund shares and continue to make payments 


up to the face amount of his Plan at a sales charge level 


+ of 3.4%. The reduced sales charge levels would be applic- 


able only to planholders who exercised their right of con- 
version into Fund shares and had completed their front- 
end load sales charge Plan payments. 


Applicants state that limiting the privilege to those in- 
vestors who had made the first twelve payments towards 
completion of their Plan, and who have thus paid their 
front-end load sales charges, is equitable, since such in- 
vestors, after converting their Plans into Fund shares and 
thereupon investing directly in Fund shares upon comple- 
tion of all subsequent payments up to the face amount 

of their Plans at reduced sales charge levels, will have paid 
a sales charge which, as a percentage of total payments, is 
approximately 8.5%, or an equivalent sales charge paid by 
investors who directly purchased shares of the Fund. If 
investors who have not made the first twelve payments 
towards completion of their Plans were afforded the con- 
version privilege, such investors could, upon exercise of 
the privilege, and upon completion of all Plan payments, 
have acquired shares at a sales charge rate which would be 
less than the approximate sales charge paid by other Fund 
investors. 


Applicants state that during each of the full years in 
which the Trust has been offering shares of the Fund on 
a contractual, front-end load basis (1970 through 1972), 
expenses attributable to such Plans have exceeded Plan 
distributions by significant amounts. Although, in past 
years, Hamilton has assumed the payment of such Plan 
expenses which were in excess of the amounts of Plan dis- 
tributions and were within the expense limitations relative 
to such Plans as a business expense, Hamilton has deter- 
mined that for 1973 and subsequent years it will discon- 
tinue its assumption of payment of such excess expenses, 
and will, instead, liquidate Trust investor shares, if neces- 
sary, to pay such expenses. This procedure is provided 

for in the Trust’s indenture, certificate and prospectus. 


Applicants assert that by providing Trust investors with 
the opportunity to convert their Plan holdings into Fund 
shares (a right which presently exists), and to continue to 
make payments up to the face amounts of their Plans at 
the same sales charge levels which would have been applic- 
able to their Plans had they been retained, such investors 
will be afforded the opportunity to escape the need for 
their Trust shares to be liquidated to meet Trust expenses, 
and will be afforded the opportunity to continue to pur- 
chase shares of their chosen investment medium with its 
selective investment objective at the identical sales charge 
rates applicable to their prior Trust Plan payments. 


Applicants state that the Fund receives no portion of the 
sales charge applicable to the purchase of shares of the 
Fund, and the exemption herein requested will have no 
detrimental effect upon current Fund shareholders. More- 
over, there will be no dilution of the assets of the Fund 
caused by an investor’s exercise of the conversion priv- 
ilege, since conversion of Trust holdings to shares of the 
Fund would be effectuated at the Fund’s net asset value 
per share next determined after receipt of a request from 
a Trust investor for implementation of the conversion. 


Section 22(d) of the Act provides, in relevant part, that a 
registered investment company is prohibited from selling 
a redeemable security issued by it to any person except 
at a current offering price described in the prospectus. 
This Section has been construed as prohibiting variations 
in sales load except on a uniform basis. 


Section 6(c) of the Act authorizes the Commission by 
order, upon application, to exempt, conditionally or un- 
conditionally, any transaction from any provisions of the 
Act or of any rule or regulation thereunder, if and to the 
extent that the Commission finds that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


Applicants assert that the requested exemption would 
not be inconsistent with the purposes underlying Section 
22(d) of the Act and that in their opinion the exemption 
sought, if granted, would be in the public interest, con- 
sistent with the protection of investors and with the 
policy and purposes of the Act. 


NOTICE !S FURTHER GIVEN that any interested person 
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may, not later than July 13, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service by affidavit (or in case of 

an attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in the matter including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7869/June 20, 1973 


In the Matter of 


E. |. DU PONT DE NEMOURS AND COMPANY 
Wilmington, Delaware 19898 
(812-3456) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING PROPOSED TRANSACTION FROM 
SECTION 17(a) OF THE ACT 


E. |. du Pont de Nemours and Company (“Applicant”), a 
Delaware corporation, has filed an application pursuant 
to Section 17(b) of the Investment Company Act of 
1940 (‘‘Act’’) for an order exempting from the provisions 
of Section 17(a) of the Act Applicant’s proposed grant to 
Showa Neoprene K. K, a Japanese corporation, of an ex- 
clusive license, with the right to grant sublicenses, to cer- 
tain Japanese patent rights. 


On May 24, 1973, the Commission issued a notice of the 
filing of the application (Investment Company Act Re- 
lease No. 7829). The notice gave interested persons an 
opportunity to request a hearing and stated that an order 
disposing of the application might be issued on the basis 
of the information stated in the application unless a hear- 
ing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter has been considered and it is found that on 


20/SEC DOCKET 


the basis of the information stated in the application, the 
terms of the proposed transaction, including the considera- 
tion to be paid or received, are reasonable and fair and do 
not involve overreaching on the part of any person con- 
cerned and that the transaction is consistent with the 
policy of Christiana Securities Company and with the 
general purposes of the Act. 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction be, and hereby is, exempted | 
from the provisions of Section 17(a) of the Act, effective 
forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 


Rel. No. 7870/June 20, 1973 
In the Matter of 


THE DREYFUS FUND, INCORPORATED 
767 Fifth Avenue 

New York, New York 10022 

(812-3414) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING PROPOSED TRANSACTIONS FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT AND 
RULE 22c-1 THEREUNDER 


On May 29, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7832) of the filing of an applica- 
tion pursuant to Section 6(c) of the Investment Company 
Act of 1940 (the ‘‘Act’’), by The Dreyfus Fund, Incorpo- 
rated (the ‘Dreyfus Fund’), which is registered as a 
diversified, open-end management investment company 
under the Act, for an order of exemption from the pro- 
visions of Section 22(d) of the Act and Rule 22c-1 there- 
under. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the informa- 
tion stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The Commission has considered the matter and has found 
that the granting of the requested exemption is necessary 
Or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that sales of shares of Dreyfus Fund in Japan to Japanese 
and other non-United States nationals, with sales charges, 
as stated in the application, which differ from those des- 
cribed in the prospectus of Dreyfus Fund that is used in 
the United States, be and are hereby exempted from Sec- 
tion 22(d) of the Act, and 













IT | 
the 
whi 
con 
Fur 
frot 
to | 
ous 


‘he 
era- 


id 





IT 1S FURTHER ORDERED, pursuant to Section 6(c) of 
the Act that Daiwa Securities Co., Ltd. of Japan (“Daiwa”), 
which may purchase and sell shares of Dreyfus Fund in 
connection with block offerings of shares of Dreyfus 

Fund by Daiwa in Japan, be and is hereby exempted 

from Rule 22c-1 under the Act to the extent necessary 

to permit Daiwa to sell such shares on the basis of previ- 
ously determined net asset values. 


By the Commission. 


Ronald F. Hunt 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 384/June 18, 1973 


Admin. Proc. File No. 3-4211 


ORDER CANCELLING THE REGISTRATIONS OF 
CERTAIN INVESTMENT ADVISERS PURSUANT 
TO SECTION 203(i) OF THE INVESTMENT 
ADVISERS ACT OF 1940 AS AMENDED 


On March 19, 1973, notice was issued (Investment Ad- 
visers Act of 1940 Release No. 367) that the Securities 
and Exchange Commission had under consideration a re- 
quest of the Division of Investment Management Regula- 
tion that the Commission issue an order pursuant to Sec- 
tion 203(i) of the Investment Advisers Act of 1940 
(“Act’’) cancelling the registrations of certain investment 
advisers whose names appeared in the Appendix attached 
to said notice. The notice was published in the Federal 
Register and was sent by certified mail, return receipt re- 
quested, to all persons named in the Appendix and gave 
interested persons an opportunity to request a hearing. 
The notice further stated that an order cancelling any or 
all of the subject registrations might be issued upon the 
basis of the information stated therein unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing with re- 
spect to any investment advisers whose name appears in 
the Appendix attached hereto. 


The Commission, having considered the matter, finds that 
the investment advisers named in the attached Appendix 
are no longer in existence or are not engaged in business 
as investment advisers. 


IT IS HEREBY ORDERED, pursuant to Section 203(i) of 
the Act, that the registrations of the investment advisers 
named in the attached Appendix, which is incorporated 
by reference herein, shall be cancelled, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


APPENDIX 


ATLANTA REGION 


D. S. Alcott & Company 801-4589 
Avisotron Investment Service 801-7239 
Frank C. Bennett 801-4786 

Irving Berger 801-5142 

Lawrence Ellis Brown 801-7986 

Callen Modern Investment Plans 801-7040 
Cameron Stuart Investment Adviser 801-4435 
Carolina Research Company 801-5736 
Christopher Reports 801-4255 
Confederate Advisory Service 801-5302 
Nicholas Cubitt Association 801-7712 
Data Trends, Inc. 801-6815 

William L. Deam 801-3020 

Deavers & Associates 801-4431 

Walter Dix 801-3257 

Douglas Duke 801-5783 

E-Z Read Resistance Area 801-6125 
Financial Data Systems 801-5692 

Karl M. Freidman & Company 801-3631 
Funtech Systems 801-6011 

Gentry Investment Corp. 801-6845 

Mack William Gwinn 801-5545 

Ideas Unlimited 801-6046 

Individual Stock Charts 801-4934 

Jons Speculative 801-3953 

G. L. Kempf 801-4444 

William R. Kent & Company 801-3238 
Kenton Corportation 801-6231 

James Melton King 801-5365 

John Berne Lane 801-3948 

Louis Thomas Masterson 801-5718 
Modern Investments 801-7148 

Money Matters, Inc. 801-6349 

Phillip Edward J. Edwards Newsletter 801-4753 
Josiah Pierce 801-3397 

Portfolio Management, Inc. 801-5876 
Practical Market Opinions, Inc. 801-3253 
Research Publishing Corporation 801-1819 
Myron Rubey & Associates, Inc. 801-6692 
Samstein Inc. 801-7346 

Carl A. Samuelson Jr. 801-7708 

Scott Medi Service Money Management 801-4180 
Morton S. Sellner 801-4729 

Murray Shanfeld 801-7302 

Howard Sloman 801-5657 

Stock Market Advisors of Florida 801-6078 
W. J. Stuart 801-4951 

David E. Taub 801-2563 

Technical Research & Analysis 801-4631 
Telstat, Inc. 801-6195 

Trend Research Bureau 801-6411 

Urbana Corporation 801-7168 

David Andrew Ward 801-4885 

James Edward Weedy 801-7828 

Herbert Lewis Weston 801-6711 

George Thomas White 801-6904 

Florence Witus 801-6635 

William Claire Wolf 111 801-4987 

The John M. Wood Stock Warrant Survey 801-4760 
Jack Wooten 801-4021 
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BOSTON REGION 


Advanced Technology Consultants Corporation 801-6317 
Amberkar Suresh Dattaram 801-7611 

Analysts Company 801-4674 

Annual Rate 801-6037 

APTCO 801-6671 

George Peter Assad, Jr. 801-6632 

AVB Advisory Service 801-6573 

Carsten F. Boe 801-4092 

Boston Financial Reports, Inc. 801-3400 

Boston Investment Management Associates, Inc. 801-5065 
Robert E. Broad, Jr. 801-5742 

Clipper City Management Company 801-7528 
Donaid George Crawford 801-7852 

Norman David Dahl 801-6915 

Davis Management Corporation 801-5770 

Delta Securities Management Corporation 801-5347 
Economic and Investment Research 801-7387 
Jack Douglas Edick 801-5580 

Esposito Investment Advisory 801-6892 

Falk Associates, Inc. 801-7024 

Forrestt Alexander Company 801-1656 

Ted Conrad Forziati 801-5548 

Gerald S. Gilligan & Associates 801-7183 

William C. Godbey I! 801-4341 

William Preston Helms 801-614 

The House of Metcalf 801-5832 

Investment Creativity, Inc. 801-5557 

Investment Sciences, Inc. 801-5786 

Investor Consulting Service 801-2758 

Ivestors Management & Research Corporation 801-5294 
Johnson & Co. 801-7485 

Mel H. Ligums Investment Advisers 801-5105 
John Joseph Maloney 801-5172 

The Market Monitor 801-6425 

Market Reporter 801-6555 

Thomas Greer McClellan 801-4360 

Merit Management, Inc. 801-5536 

Milo Associates 801-3778 

Stefan T. Mulawka 801-7173 

Newtonian Research Co. 801-6789 

John Owens Investment Counsel 801-908 
Pendulum Investment Management Corporation 801-5033 
Professional Services, Inc. 801-6030 

John Robert Risdall 801-7509 

Theodore John Robertson, Jr. 801-6631 

Charles Theodore Sloan 801-8062 

Small Enterprises 801-6153 

Stock Informer 801-4920 

Stock Market Index, Inc. 801-3122 

Technical Trends 801-3125 

Trust Management Associates 801-7959 

University Investment Services, Inc. 801-4913 
Univest Research Associates 801-5952 

Urban Equities Management Corporation 801-7960 
Wagner Management of Boston, Inc. 801-7283 
WLJ Low Cost Speculatives 801-5269 

Joel Wolfson 801-2578 


CHICAGO REGION 


Advanced Technology Stock Investigator 801-5538 
Alcamo Investment Advisory Service 801-4862 
American Corporate Research 801-5226 

American Gain Services 801-8081 
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American Guide Industries 801-6406 

Anchor Trading Company 801-2572 

W. C. Anker Financial Planning & Research 801-7882 

B.T.S. Equities, Inc. 801-5558 

Badger Independent Financial 801-4202 

Bain & Associates, Inc. 801-6196 

Jerry Lee Bainbridge 801-5027 

Glenn A. Beaumont 801-3710 

Bennett Edwin Moore 801-6365 

Jacob Bernstein 801-6575 

Raymond Steward Bieber & Associates 801-2764 

James Blean Associates, Inc. 801-7797 

The Brokers Letter 801-4338 

Bryant Stock Advisory Service 801-4785 

Larry Nathan Burns 801-4150 

Patricia Kelly Callard 801-5696 

James Leon Daigle li! 801-3018 

Dow Theory Third Phase 801-1972 

Marvin J. Egleston 801-6517 

Robert Francis Ehlers 801-6674 

Equity Analysts 801-5169 

Larry Bernard Fiedler 801-5928 

C. L. Fuller 801-4315 

Futures Unlimited Investment Advisory Service 801-6076 

General Commodities Corp. 801-7531 

Labein Howard Gilford 801-5168 

William John Goldsborough 801-4262 

| T Technical Analysis 801-5381 

Inductive Security Analysts 801-3841 

Investment News Service, Inc. 801-3016 

Investment Research 801-4908 

Investment Research Services 801-7607 

JHL, Inc. 801-5990 

William Kazel 801-5344 

Roger A. Kennedy 801-3582 

Joseph F. Kobus Jr. 801-4917 

Herbert Karl Kubach 801-7565 

Godfrey H. Kurtz & Associates 801-5106 

E. H. Landreth Investment Adviser 801-1140 

George C. Lane 801-2823 

Larson Reports 801-2389 

Orville B. Lefko Financial Consultant 801-3558 

William C. Lewis 801-3767 

Little Rosco Trends 801-4595 

Edwin Mallinson 801-5843 

Market Maker News 801-6526 

Market Timing & Direction Forecasting Service 801-6286 

William C. Martin Assoc. 801-4678 

Martin Trigona Real Estate & Investments 801-5201 

Terrence J. McDonnell Economic & Financial Services 
801-7268 

Ralph Charles Meilcah 801-5870 

Mercury Investors Management Company 801-6201 

Robert James Miller 801-4928 

Carol B. Moore 801-7473 

Forrest Murphy 801-4952 

Mutrusco Management Corporation 801-4671 

National Investment Service, Inc. 801-6687 

Frederick Joseph Noelke 801-5338 

Northern Enterprises Ltd. 801-4827 

Performance Research, Inc. 801-6809 

Steven Phillips 801-6374 

Charles Virgil Prevratil 801-5437 

Prophet Index 801-7137 

Reuben A. Reeder 801-2094 

Truman Lynn Reinking 801-7177 
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Raymond Roffi 801-6554 

William Rothberg Investment Adviser & Securities 
Analyst 801-5904 

M. W. Sales & Company 801-3984 

Sama Securities Investment 801-4016 

Sans Souci Service 801-6234 

Stephen Allan Scott 801-6836 

Selected Growth Investment Services 801-4892 

Small Investors Issue 801-6470 

Stair Investors Research Service 801-2479 

Donald Steinbacher 801-5663 

STGA 801-5345 

Stock Study Service 801-3945 

Storrs Market Letter 801-3032 

Thomas Evan Swanstrom 801-5602 

Karl Michael Syring 801-6787 

Technalysis Stock Advisory Service 801-7044 

Technical Timing 801-5932 

Tek Way 801-5271 

Albert William Thomas 801-3759 

United Stock Indicator 801-4257 

University Stock Market Service 801-6476 


DENVER REGION 


Action Investment Management 801-5906 

Blast Market Service 801-6721 

Bull & the Bear 801-6170 

H. L. Cox, Consultant 801-4627 

Kenneth Austin Cox 801-4784 

Finanswer America, Inc. 801-6936 

Hartland Management, Inc. 801-5889 

Investment Analysis Control Associated 801-7120 
Investment Research Corporation 801-6431 

David Kimbell Jones 801-5744 

R. J. Modern Registered Investment Adviser 801-6590 
Prairie Agencies, Inc. 801-7112 

John Arvo Symonds 801-3937 

Technical Stock Watch 801-4517 

Traders Service Company 801-3141 

Warrens Small Stock Selecter 801-4237 

Paul F. White 801-5076 


FORT WORTH REGION 


Aids of Texas, Inc. 801-7585 

Caymancapital Management 801-7858 

William Davis Cortland 801-5476 

Allen Wayne Goodwin 801-5640 

Institute of Absolute Strength 801-6901 

International Economic & Market Research Corporation 
801-3468 

Kyner Investment Advisory Company 801-4531 

Prairie States Investment Corporation, Inc. 801-5396 

Monroe W. Smith 801-5792 

Michael William Winner 801-7101 


LOS ANGELES REGION 


Aggressive Stock Management Investment Adviser , 
801-6596 

George Alama, Jr. 801-3987 

Allan Bernard Abel 801-2976 

Aloha Newport, Inc. 801-5977 

Arthur C. Alvarez 801-0451 

Apollo Financial Corp. 801-5562 


Arizona Securities Research Association 801-6399 

Arrow Investment Analysis 801-6266 

Herman Aurich 801-6307 

Eliot Steven Barrett 801-4252 

Baskerville Robby, Inc. 801-4367 

C. A. Beebe 801-2508 

Stuart Irwin Berton 801-2639 

The Beverly Hills Trader 801-4640 

R. C. Boaz & Company 801-4336 

Born & Company 801-3371 

Stephen L. Brown 801-2715 

Buttonwood Securities, Inc. 801-6663 

California International Company 801-4048 

Capital Management Company 801-5162 

Capitol Advisors, Inc. 801-7064 

George Burton Carter 801-6773 

Century Associates 801-6215 

Citron Engineering Investment Counsel 801-4244 

Christopher Albert Clark II! 801-8041 

Clark Index 801-2925 

Computer Research Bureau 801-4378 

Computer Stock Evaluation 801-4712 

Computerized Security Analysis 801-4271 

Frank Dudley Ladd Covelyiv 801-6056 

Davis Skaggs & Company 801-249 

Walter Joseph Deptula Jr. 801-4074 

Daniel Patrick Donelly 801-5133 

Allen Vincent Dowling 801-7811 

John Rogers Dunlop 801-5929 

Dynamic Securities, Inc. 801-5085 

Forrest Jones Easley, Jr. 801-6629 

Electronics Investment Management Corporation 801-673 

Ed Ellinger 801-1688 

Encino Management Corporation 801-4629 

ERA Financial Services 801-3842 

Essig Advisory Service 801-5086 

Faith Stock Advisory Service 801-3640 

Family Investment Service 801-3860 

Culbert W. Faries 801-2397 

Financial Forecasts 801-7422 

Financial Laboratories, Inc. 801-6297 

Financial Opportunities, Inc. 801-6427 

Financial Planning Management Company 801-4164 

Fund Search Enterprises 801-7029 

Fundamentalist Securities of Basic Promise 801-3293 

Future Growth Securities Guide 801-5358 

General Investment Service 801-4157 

Goss Rchart & Company, Inc. 801-5526 

R. M. Green Consultant Investment Adviser & Manager 
801-4355 

R. H. Greene & Co. 801-5887 

Growth 801-3724 

The Harbinger Letters 801-4111 

Evelyn M. Hayden 801-715 

Jeffrey Mark Hellman 801-7677 

Henricks Investment Letter 801-4930 

Robert Riley Hensler, Jr. 801-6581 

Impact 801-5532 

Intravest Management Corporation 801-6059 

Investigation Services for Investors 801-3507 

Investment Advisers 801-2583 

Investment Advisory Associates 801-5973 

Investment Research 801-5215 

Investment Research of California 801-3831 

Investors Advisory 801-5330 

Investors Tech Pointers 801-2708 
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IRM Corporation 801-4093 

Neal Irvine 801-4365 

Edwin Paul Jaffarian 801-6134 

D. K. Kelly & Company, Inc. 801-2779 
King Industries 801-3304 

Clarence Klein 801-2810 

Koenig Hawkins & Titus, Inc. 801-313 
Koers Kalves Corporation 801-3263 
William Lande 801-5024 

J. O. Lefurgey, Inc. 801-3452 

Legrand & Company 801-3739 

The Leverage Adviser 801-4301 

Leverage Theory Advisory 801-4455 
Lincoln Management Corporation 801-6475 
Curtis Wayne Lint 801-4527 

Norman Thomas Lynch 801-7678 

Jess Ira Marcum 801-5214 

Market Dynamics Research 801-3765 
Market Logic 801-3222 

Market Profiles Inc. 801-6414 

Dean Wilkerson Marks 801-7159 

Martin Investment Service 801-4585 
Johnny Wayne Masters 801-6931 

Matrix Research Corporation 801-6762 
McBurney Management Company 801-6953 
McGaughey & Associates 801-3128 

Ralph Joseph McGill Jr. 801-6197 

The Melville Company 801-6366 

Meyerson & Company 801-215 

MHR Investor 801-7526 

Edward Karl Miller 801-5262 

Eugene M. Miller 801-4926 

Roger Buchanan Mills 801-7497 

Murray Kreisman 801-5732 

Horace Leroy Neate 801-5370 

Dee Nelson 801-6933 

New Venture Reports 801-4544 

The Norco American Market Letter 801-6389 
Robert Northey 801-4058 

Ocean Investment Service 801-5746 

Ohrn Investment Service 801-3451 

Don E. Parmiter 801-7953 

Pellar Investment Letter, Inc. 801-4954 
Claude E. Peterson Investment Adviser 801-4811 
Roy Richard Platt 801-5827 

Portfolio Analysis & Research Company 801-4325 
Power Stocks Forcast 801-5409 

Primary Trend 801-4127 

Professional Investment Company 801-4539 
Professional Trading 801-5601 

Putnam & Company 801-6391 

Quinn & Bennett Associates 801-4725 
Rampco 801-3048 

Max Raymon 801-3473 

The Ricchart 801-4320 

Ross Research Report 801-4612 

Horace K. Rubinfier 801-2757 

Rutner Jackson & Gray, Inc. 801-5429 
Joseph William Schultz 801-5089 
Schwabacher & Company 801-623 

Herman A. Schwartz 801-2201 

Security Analysis Limited, Inc. 801-5485 
Security Investment Advisory Service 801-2870 
Security Trading Service 801-4274 
Selectrend Research, Inc. 801-5422 


SFC Financial Advisory & Management Co. 801-6418 
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Joseph W. Shimonek 801-516 

Skilled Market Forecasters of America, Inc. 801-3920 
John Wheeler Somerville 801-7375 

Standard Value Analysis 801-4574 

Richard Francis Steiner 801-5369 

Cullen A. Stinnett 801-4889 

Stock Market Institute 801-4645 

Stock Market Systems, Inc. 801-5366 

Stock Panoramics & Stock & Grain Panoramics 801-3472 
V. Thomas Sullivan & Associates 801-8004 
Robert Ross Talley 801-4856 

Technical Jury Advisory Service 801-2843 

Top Secret 801-6279 

Traders Advisory Service 801-3154 

Victor Troendale 801-5677 

Marshall Earl Turley 801-4768 

Twenty First Century Advisory Service 801-4938 
Wall Street Hot Line 801-4524 

Victor Isadore Weingarten 801-6175 

White Hall Investment Advisory Service 801-5629 
John Edward Wright 801-6542 

Carr Young Associates 801-2392 


NEW YORK REGION 


Aggresive Growth Management Service 801-7350 
Alexander Dean, Inc. 801-5868 

Alexander Morley 801-7425 

American Capital Development Corp. 801-5416 
American Research Council, Inc. 801-1258 
The Analyzer 801-7271 

Aquarius Investment Advisory 801-5592 
Associated Research Consultants 801-4489 
Auerback, Pollack & Richardson, Inc. 801-5163 
Frederick A. Baer & Co. 801-2603 

Bruce Barton Bailey 801-5110 

Balotin Allen Fund 801-2743 

Baron Philip, Inc. 801-6262 

Norman Irving Bazell, C.L.U. 801-5884 
Robert Gerald Beaumont 801-5686 

Beehive Market Letter 801-4007 

William F. Benson 801-7243 

William Berenger Investment Adviser 801-4994 
Robert Bermack 801-4155 

David A. Bernard 801-6497 

The BioMedical Investment Advisory 801-6911 
Blair & Co. 801-3354 

Jesse Blaustein 801-4346 

Broad Street Associates 801-5759 

Business and Stock Market Letter 801-3249 
Business Success Enterprises 801-5517 

Francis X. Callahan 801-4584 

Capital Advisors, Inc. 801-2786 

Capital Investment Service 801-4931 

Capital Marketing Company 801-6131 
Chartscope 801-5203 

The Chess Co. 801-7616 

Reginald R. Chitty 801-5135 

Clauberg Advisory Service 801-3864 

Paul H. Cody 801-6620 

Common Sense Investment Counselling 801-5055 
Computer Financial Planning 801-6275 
Computing Horizons 801-6185 

Connaught Research Corporation 801-5814 
Convertible Investment Services 801-7903 
Coss Reports 801-7979 
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Robert Dollar Covington 801-5615 

John Wesley Crist 801-7280 

Donald R. Cruver 801-4642 

Cunnison Brothers 801-6398 

H. L. Darcy & Company 801-3994 

Davis & Hall 801-4809 

Thomas Roy Davis 801-7559 

Delafield & Delafield 801-106 

Alan Delgado 801-4700 

Deutschmann & Co. 801-6083 

Diamond 801-5318 

Diamond & Co. 801-2481 

Diaz Anderson Reports 801-6963 
Michael William Donofrio 801-6991 

The Eastern Trader 801-6249 

Robert Louis Edgell 801-5108 

Isidose Eichler 801-3635 

Electronic Investment Adviser 801-6352 
Elliott Advisory Service 801-2738 
Emerging Securities Advisory 801-5339 
Burton Paul Fabricand 801-5850 
Frederic S. Farah 801-4704 

John R. Federmack Investment Adviser 801-7401 
Joseph Feit 801-5828 

Stanley Edward Ferman 801-6061 
Fernwood Publishing Company 801-3752 
Financial Forecasting 801-7593 

Financial Planning Services 801-4511 

The Financial 5000 801-5031 

Fleissner & Co. 801-5771 

William Edward Flynn 801-2765 

Allan Foxx 801-7361 

Jerry Jay Franz 801-5955 

Jay Edwin Freeman 801-6337 

Fund Advisory, Inc. 801-7199 

Fund Distributors, Inc. 801-6114 

Funds for People, Inc. 801-4079 

Martin J. Gale 801-5128 

James Edgar Gallagher 801-6157 

Joseph H. Garahan 801-4692 

John Burns Gilbert 801-1251 

Elliot Allan Ginsberg 801-5863 

Glore Forgan William R. Staats Inc. 801-3866 
Elton L. Golden 801-7487 

Gordonian Printing Co., Inc. 801-2602 
John William Graci 801-4792 

Graphic Stocks 801-3317 

Gregory & Sons 801-5725 

Growth Stocks 801-4555 

Morris S. Gruber 801-4981 

Haight Wilson & Wallower, Inc. 801-4161 
Donald-M. Halsted & Co., Inc. 801-189 
Hamilton Investor Service 801-6905 

The Harrington OTC Report 801-5632 
Hart Investors Management, Inc. 801-6143 
Havenfield Corp. 801-4687 

Arthur M. Heith 801-5998 

Peter Joseph Henderson 801-5444 
Stanley Hendricks 801-5352 

Solomon Henner 801-1339 

High Rollers, Inc. 801-4438 

Hunter Management International 801-6670 
Icetex Co. 801-4889 

Inflation Hedge Investments Corp. 801-5885 
Informed Investors, Inc. 801-5752 

The Institute for Advanced Charting, Inc. 801-5459 


Investment Advisory Service 801-5537 

Investment Strategy 801-4666 

Investors Cycle Timing 801-2363 

Investors Forecasting News Service 801-5803 

Investors Industrial Corp. 801-5589 

Investors Research Report 801-7206 

Luciano John lorizzo 801-5655 

Joseph Lemual Johnson 801-7252 

Leonard John Kaisner 801-5784 

Maureen A. Kempton 801-4389 

Stanley Klein 801-4775 

Rudolf Paul Gustav Klitscher 801-6707 

Albert Vincent Klizas 801-7351 

Nicholas Koopalethes 801-7164 

Jack J. Kornreich 801-6015 

Samuel B. Kuckley 801-6334 

Emil Kummer 801-4350 

Gerald Nicholas Labelle 801-5593 

Hyman Laskow 801-1724 

The Lenz Letter 801-4483 

Barry Andrew Levine 801-5724 

Levitt & Bregman, Inc. 801-5327 

David Lewin 801-5195 

James Liccardo 801-7515 

Loving Management Corp. 801-6504 

MK Investors, Inc. 801-7594 

W. J. MacDonalds Stock Market Advisory Service 801-295 

Dennis Scott Mair 801-6974 

Albert Mandell 801-6736 

Market Alerts 801-5967 

Albert Markowitz 801-5438 

Mates Financial Services 801-4964 

John A. Mayhook 801-4477 

James William McCarney 801-7997 

Terence McCarthy 801-472 

McCormick McCormick 801-5257 

Donald Bruce McShane 801-6741 

Robert C. Meek, Inc. 801-3743 

Mid Continent Investment Service 801-2149 

Milo Barton & Co. 801-7363 

Mitchell Research & Advisory Service 801-4576 

Moltrics, Inc. 801-2678 

John Vincent Mullins 801-5723 

Munher Market Letter 801-7017 

Jessie R. Muni Inc. 801-1824 

Murray Lind & Co. Inc. 801-6085 

Muscetra Amerigo Rocco 801-5138 

Mutual Fund Buyers Guide, Inc. 801-5328 

NR Investors Associates 801-4736 

Leonard W. Nadel 801-6612 

New Direction Investment 801-7384 

The O D Stock Market Selections for the Active Trader 
801-7269 

The Option Letter 801-8212 

Orvis Bros. & Co. 801-2936 

Overseas Investment Advisory Service 801-4024 

The P M Market Letter 801-4456 

Irene Perdoncin 801-3946 

Personal Investment Advisory Service 801-6043 

Physicians Market News Letter 801-6464 

Pivnick, Jack 801-4388 

Planned Futures, Inc. 801-5719 

Portfolio Opinions, Inc. 801-3704 

Portfolio Sciences, Inc. 801-6180 

Benjamin Lovell Prime 801-6367 

Professional Economic Review, Inc. 801-6780 
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The Professional Trader 801-5761 

Quantigraphics, Inc. 801-6812 

Quodar Financial Corp. 801-6295 

The Readiness Index 801-7013 

Robert Reinhart, Jr. 801-3060 

Research In Investment Management Corp., Inc. 801-6244 

Research in Securities, Inc. 801-6243 

Researching Growth Equities 801-5495 

Martin Steward Rice 801-5393 

Roberts Technical Trading Reports, Inc. 801-6571 

Robertson & Associates, Inc. 801-4878 

Bernard Rodetsky 801-7442 

Gertrude Hannah Rosenthal 801-5570 

Roslyn Advisory Service Ltd. 801-4793 

Rotan Harbor Management, Inc. 801-6982 

Samson Science Corp. 801-3208 

Irwin M. Scarano Investment Adviser 801-4250 

Lawrence Jay Schall 801-4975 

The Scheinman Divergence Analysis Report Corporation 
801-4405 

A. J. Schnurman & Co. 801-5510 

Ernest Schulman 801-5766 

Scientific Portfolio Management 801-6302 

Seaford Research Corp. 801-5357 

Seasonal Fairmont, Inc. 801-6803 

Securities Appraisement 801-3746 

Securities Investors Advisory Service 801-5806 

Security Owners Advisory Bureau, Inc. 801-1142 

SHS Associates 801-4874 

Simmons Investment Services Company 801-7169 

Karl N. Smith 801-1125 

Sophisticated Money Newsletter 801-4773 

Special Situations Service 801-3970 

Bruce Milton Spence 801-5774 

Springbrock Associates, Inc. 801-6119 

Benjamin Stallman 801-4966 

Stock Market Sophisticate 801-4243 

Stecks for Profit 801-6115 

Richard James Stricof 801-6849 

Studley Realty & Equity Corp. 801-5270 

Carla Lynn Sugarman 801-7233 

John P. Sullivan 801-3172 

Ralph Tager 801-2217 

Technical Timing Stock Service 801-5207 

The Technical Trader 801-4906 

George Teichner 801-5141 

Paul Terowsky 801-5279 

Ticker Publishing Co., Inc. 801-1141 

Traders Report 801-4502 

Saul Travin 801-5427 

Trendscope Investment Advisory Service 801-4332 

Trendscope Investors Corp. 801-4419 

Michael Trokel 801-6729 

Tudor Investors Management & Research Co. 801-3076 

Urban & Environmental Investment Service 801-7326 

Allen Harold Vogel 801-7022 

Wall Street Bulletin 801-4194 

Wall Stock Consultants 801-6136 

David Shibe Wallfesh 801-7417 

Wealac Inc. 801-6455 

S. Weinstein & Co. 801-6908 

Samuel Weiss & Co., Inc. 801-6605 

Winslow, Cohu & Stetson of New York, Inc. 801-4993 

Winston Carlyle Ltd. 801-6171 

August J. Wiscarz 801-6700 

Wolff Report, Inc. 801-4137 
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Womans Perception 801-7985 
Edward Joseph Wright, Sr. 801-6870 
Albert D. Young 801-4672 

Robert Herman Zeunert 801-6080 
Morris M. Zingman 801-4522 


SEATTLE REGION 


Atlantic Warrant Advisement Service 801-6790 
Mike James Malone 801-5333 

May & Co. Inc. 801-5927 

John Parker Melvin 801-4998 

RMC Management Inc. 801-6424 

Securities Laboratory 801-3230 

Sullivan Management Associates, Inc. 801-4814 
Wilfred William Theis 801-5514 


WASHINGTON, D.C. 


Academic Investor, Inc. 801-5010 

Frederick Amling & Associates 801-3402 

Russ Antonille 801-5204 

Automated Investment Sciences 801-5118 

Capital Gains Investment Services 801-4843 

Capital Investment Services 801-5000 

Capitol Investment Advisory Service 801-4396 

Chapman Investment Company 801-4497 

Chubik Investment Bulletin 801-2897 

Clarke Management Corporation 801-6126 

Crosson Service 801-5931 

Decision Guidance Company 801-4078 

Diamond Financial Management Co. 801-6293 

Dynamic Stock Service 801-3258 

Economic Survey 801-1011 

Mark Eisenberg 801-3102 

Equity Advisory Services 801-3821 

G. W. Espenshade 801-4214 

Evas Company 801-5539 

Frederick Karl Fidler 801-7977 

Financial Spectrum 801-5442 

First Diversified Investment Services Corporation 
801-5695 

First Exchange Management Corp. 801-8161 

The Fortune Advisor 801-5255 

W. Presstman Fusselbaugh & Associates, Inc. 801-4481 

Daniel George Gerhart 801-1864 

Richard Walter German 801-7200 

David R. Gerson 801-4920 

Marvin Francis Green 801-4540 

Halorr, Inc. 801-3867 

James Loye Harwitt 801-7922 

Harold T. Hedges, Sr. 801-4094 

The Andrew Heiskell Co. 801-6092 

Hillmead Investment Corp. 801-4222 

Harold A. Holm & Company 801-4450 

Income Planning Corp. 801-4306 

Institute of Investment Information 801-5496 

Investment Consultants 801-5614 

Investment Planner 801-4113 

Investment Reports 801-6258 

Investor Service Company 801-4828 

Fred Louis Janssen 801-5311 

J. G. Johnston Company 801-2884 

Gilbert Charles Jones 801-3350 

Nathan Karasik 801-4742 

Joseph E. Keating & Co. 801-6047 
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Kirk Andrews & Gordon, Inc. 801-6507 
Charles Russell Klarich 801-4566 
Donald Joseph May 801-5641 

Francis P. McVay 801-4721 

Myer Mersky 801-6238 

Mews 801-6753 

Albert Leonard Meyers 801-3661 
Monitor Services 801-1489 

National Securities Research, Inc. 801-5075 
Richard Gerson Nemerov 801-3670 

New Issues Digest 801-5245 

New Issues Information Services Inc. 801-6363 
The Newli Adviser 801-4470 

Robert Scott Noone 801-4825 

G. L. Olson, Inc. 801-4082 

William Joseph Osborne 801-7078 

Pailes Markowitz & Co., Inc. 801-3290 
Penn Investment Research Co. 801-7486 
Plymouth Management, Inc. 801-7470 
Professionals Perspective 801-6226 
Melvin Rubin 801-3267 

Robert Rutherford Jr. 801-8190 

Scott Townsend 801-1522 

Security Analysis, Inc. 801-4618 
Andrew Serrell 801-5146 

Jerome Shuman Enterprises 801-4633 
Alvie Glenn Spencer, Jr. 801-7635 
Barry Lazar Sperling 801-5897 

Stevens Investment Advisory Service 801-3246 
Robert Thomas Sweet 801-3522 

William R. Thacher 801-2611 

Time Investment Plans 801-2403 

Trend Investors Management, Inc. 801-4941 
Albert B. Tyson 801-1528 

United Venture 801-5918 

Vantage 801-7100 

The Victoria Letter 801-5643 

The Wall Street Adviser 801-4866 
Weekly Stock Trader 801-3318 

Wharton Associates 801-2106 

Wise Investment Survey 801-503 

H. J. Wolf & Associates, Inc. 801-6200 
Young Investor 801-2812 

Zajac & Co. 801-4999 


FOREIGN 


Morton Abramson 801-4534 


Anef Baltic Borsenberating Veilag Und Veschaft M.B.H. 


801-3696 
Harry Browne 801-7058 
C. B. Investment Advisory Service 801-4929 
Canadian American Securities Service Ltd. 801-1826 
Canadian Investor 801-2767 
Anthony Day 801-5896 
Dinpam Publications Ltd. 801-3575 
John Andrew Eckstein 801-4781 
The Forecaster 801-4647 
Fraser Research Ltd. 801-2520 
Dr. Peter Harsany 801-4533 
Angelo A. Henderson 801-6106 
Investment Advisors 801-2090 
Vincent J. Kirby Business & Advisory Service 801-4101 
Market Leadership Analyst 801-3198 
Mission Advisory Service 801-4932 
Mitchell of Canada, Ltd. 801-2027 


Roger L. Pillotin 801-2913 
Craige McComb Snader, Jr. 801-3559 
Trumor Securities Ltd. 801-1509 








LITIGATION 





Litigation Release No. 5932/June 18, 1973 
SEC v. SMITH AND MEDFORD, INC. et al. (N.D. Ga.) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, 
announced the filing of a complaint on June 1, 1973 in 
the United States District Court for the Northern District 
of Georgia, at Atlanta, against Smith and Medford, Inc., 
an Atlanta based securities firm, its president David A. 
Medford and its vice-president Charles H. Smith, seeking 
a temporary restraining order and preliminary and perma- 
nent injunctions against violations of the Securities Ex- 
change Act of 1934. The Securities Investor Protection 
Corporation simultaneously applied for the appointment 
of a trustee for the firm under the Securities Investor 
Protection Act of 1970. After a brief hearing, Judge 
Richard C. Freeman, with the consent of the defendants, 
issued a 30-day restraining order and appointed William 
Green of Atlanta Trustee for liquidation of the firm and 
Heyman and Sizemore of Atlanta as his attorneys. 


The temporary restraining order prohibits Smith and 
Medford, Inc. and Medford and Smith, whether as aiders 
or abettors or otherwise, from effecting transactions in 
securities: (1) in violation of Section 15(c)(3) of the Ex- 
change Act and Rule 15c3-1 (net capital rule); (2) in 
violation of Section 17(a) of the Exchange Act and Rule 
17a-3 (bookkeeping rule) and (3) while the firm is in- 
solvent and unable to meet its financial obligations to 
customers and other brokers and dealers. 


The restraining order further prohibits the defendants in 
connection with the purchase or sale of any security: 
from employing any device, scheme or artifice to de- 
fraud; from obtaining money or property by means of 
any untrue statement of a material fact or omission to 
state a material fact necessary to make statements made, 
in light of the circumstances in which they were made, 
not misleading; and from engaging in any transaction, 
practice or course of business which operates or would 
operate as a fraud or deceit upon any person. 





Litigation Release No. 5933/June 18, 1973 
SEC v. MANAGEMENT DYNAMICS, INC. (S.D.N.Y.) 


William D. Moran, Administrator of the New York Re- 
gional Office announced the filing of a Complaint on 
June 13, 1973 in the United States District Court for the 
Southern District of New York seeking to enjoin Manage- 
ment Dynamics, Inc., Global Securities, Inc., A. J. Carno, 
Inc., Mayflower Securities, Inc., Fairfield Securities, Inc. 
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and 13 others from violations of the registration and 
anti-fraud provisions of the Federal securities laws. 


Also named as defendants are William N. Levy, Esq. of 
Camden, New Jersey, an attorney; Edwin Barrett, presi- 
dent of Management Dynamics; Clyde Goff and Ephraim 
Hoffman, officers and directors of Management Dynamics; 
Peter Watson of St. Petersburg, Florida; Allen Langenauer, 
David Langenauer, Bernard Oschers, Lee Schneider and 
Samuel D. Hodge, all of whom are associated with 

Global Securities, Inc; Anthony Nadino, securities trader 
at A. J. Carno, Inc.; Joseph Cirello, securities trader at 
Mayflower Securities, Inc.; and Thomas F. Brennan, III, 
securities trader at Fairfield Securities, Inc. 


The Commission’s Complaint alleged that these defendants 
violated and aided and abetted violations of the registra- 
tion provisions through sale of over 960,000 unregistered 
shares of Management Dynamics, Inc. common stock. The 
Complaint also alleged that the defendants violated the 
anti-fraud provisions of the Federal securities laws through 
issuing false and misleading information concerning Man- 
agement Dynamics and by maintaining an artificial 

market in MD shares. 





Litigation Release No. 5934/June 18, 1973 
U.S. v. PAUL DAWSON, et al. (N.D. 'II.) 


James R. Thompson, United States Attorney for the 
Northern District of Illinois, and John |. Mayer, Admin- 
istrator of the Chicago Regional Office of the Securities 
and Exchange Commission, jointly announced that on 
June 11, 1973, before United States District Judge James 
B. Parsons, Paul Dawson of San Antonio, Texas entered a 
plea of guilty to one count of an indictment alleging vio- 
lations of the anti-fraud provisions of the Federal securi- 
ties laws and one count alleging violations of the registra- 
tion provisions of the Federal securities laws in connection 
with the sale of securities of U.N. Industries, Inc. Judge 
Parsons set July 24, 1973 for sentencing of Pau! Dawson. 


Also on June 11, 1973, Frank J. Greene of San Antonio, 
Texas entered a plea of no/o contendere to one count of 
the indictment alleging conspiracy to violate the registra- 
tion and anti-fraud provisions of the Federal securities 
laws in connection with the sale of U.N. Industries secu- 
rities. Judge Parson accepted the plea of no/o contendere 
and entered it of record and deferred entering judgment 
on the plea until August 30, 1973. 


For more information, see Litigation Releases Nos. 4500, 
4532, 4562, 4773, 5268, 5489, and 5883. 





Litigation Release No. 5935/June 18, 1973 


SEC v. HAROLD GOLDSTEIN; GOLDSTEIN, 
SAMUELSON, INC. (C.D. Ca.) 


Gerald E. Boltz, Regional Administrator, Los Angeles Re- 
gional Office, Securities and Exchange Commission and 
William D. Keller, U.S. Attorney for the Central District 
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of California announced that Harold Goldstein, owner of 
the bankrupt Goldstein, Samuelson, Inc., commodity 
options firm headquartered in Beverly Hills, California, 
entered a plea of guilty before U.S. District Judge E. 
Avery Crary on June 14, 1973. Harold Goldstein entered 
his plea of to three counts charging mail fraud in the 
offer and sale of options on unregulated commodities by 
Goldstein, Samuelson, Inc. 


Goldstein’s bail was reduced from $400,000 to $175,000 
upon condition that all secret Swiss bank accounts be 
turned over to the government on behalf of Goldstein, 
Samuelson, Inc. bankruptcy receiver, that Goldstein 
agreed to waive his rights to an extradition hearing, that 
he surrender his passport and personally report to the 
U.S. Marshal's office on a daily basis. 


Goldstein pledged, in open court, his continuing coopera- 
tion in divulging information on co-conspirators and the 
extent and location of Goldstein, Samuelson, Inc. assets. 


Sentencing has been set for hearing on July 30, 1973. 


For further information see Litigation Release 5767 and 
5770, 5607, 5816, 5838 and 5894. 





Litigation Release No. 5936/June 19, 1973 


SEC v. EQUITY SECURITIES CORPORATION 
(S.D. Ohio) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on June 12, 1973 the Honorable Carl B. 
Rubin Judge of the United States District Court for the 
Southern District of Ohio at Columbus, entered a final 
judgment of permanent injunction against Equity Securi- 
ties Corporation, a registered broker-dealer of Columbus, 
Ohio, enjoining it from further violations of the net capi- 
tal, bookkeeping and certain reporting requirements of 
the Securities Exchange Act of 1934. The defendant 
Equity Securities Corporation consented to the Perma- 
nent Injunction order without admitting or denying the 
allegations of the Complaint. 





Litigation Release No. 5937/June 19, 1973 


SEC v. MIDLAND EQUITY CORPORATION 
(S.D.N.Y.) 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission announced that on June 13, 1973, the Com- 
mission obtained an order compelling Midland Equity 
Corporation (‘Midland’), 160 Broadway, New York, New 
York and its president, James Joseph Hammarth, to per- 
mit inspection of the books and records of that firm. 

The Honorable Lee P. Gagliardi, Judge, Southern District 
of New York, also temporarily restrained Midland from 
further violations of the inspection provisions of the 
Securities Exchange Act of 1934. Hammarth was tem- 
porarily restrained from aiding and abetting these violations. 
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The New York Regional Office had filed its complaint on 
June 12, 1973 and had requested the above mentioned 
orders as well as preliminary and permanent injunctions 
against further violations. 


Judge Gagliardi has set June 21, 1973 as the date on 
which Midland and Hammarth must show cause why the 
preliminary injunction should not be granted. 





Litigation Release No. 5938/June 19, 1973 


William S. Sessions, United States Attorney for the 
Western District of Texas, and Donald J. Stocking, Ad- 
ministrator of the Denver Regional Office of the Securities 
and Exchange Commission, announced that on June 14, 
1973 a Federal Jury sitting in the United States District 
in El Paso, Texas, returned a verdict of guilty against 
Charles E. Graham, Jr. of Austin, Texas, formerly of El 
Paso, Texas, and Edward Henry Ashdown of Los Angeles, 
California, on 7 counts of violating the anti-fraud provi- 
sions of the Securities Act of 1933 and 3 counts of mail 
fraud. 


The indictment charged a scheme to defraud involving the 
sale of the common stock of Mountain States Develop- 
ment Company, which at the time was traded on the 
Intermountain Stock Exchange, formerly the Salt Lake 
Stock Exchange, during the period from January 1, 1967, 
through December 31, 1968. 


The verdict was returned after a 4-day trial. The case was 
presented by Robert G. Clark, Attorney for the Depart- 
ment of Justice, Washington, D.C., and Ralph Harris, 
Assistant United States Attorney, El Paso, Texas. 


For further details, see Litigation Release No. 5839 dated 
April 9, 1973. 





Litigation Release No. 5939/June 20, 1973 
SEC v. NAGLER-WEISSMAN & CO., INC. (S.D.N.Y.) 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission announced today that on June 14, 1973, the 
Honorable Charles H. Tenney, Judge of the United States 
District Court for the Southern District of New York, 
after an evidentiary hearing, signed an Order permanently 
enjoining Nagler-Weissman & Co., Inc., a broker-dealer 
formerly conducting business at 426 East Tremont Ave., 
Bronx, New York and 99 Wall Street, New York, New 
York, Robert Nagler, its president, Adolph Weissman, its 
vice-president and Maxwell Forster, a trader at the firm, 
from further violations of the anti-fraud and anti-manipu- 
lation provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934. Nagler-Weissman, Nagler 
and Weissman were also enjoined from further violations 
of the net capital and bookkeeping provisions of the 
Securities Exchange Act. 


The Court, as expressed in its opinion dated May 21, 
1973, found that the defendants had singly and in con- 


cert willfully participated in a conspiracy to manipulate 
the over-the-counter market price of the common stock 
of Africa, U.S.A. The Court also found that the de- 
fendants had purchased and caused to be purchased large 
blocks of Africa stock at artifically elevated prices and 
that in the process of effecting their scheme had also will- 
fully violated the Commission’s net capital and book- 
keeping rules. 


Respondents Nagler-Weissman, Nagler, Weissman and 
Forster were the only remaining defendants of the eight 
originally named in the Commission’s complaint filed on 
February 5, 1971. Defendant Africa, U.S.A., Inc. con- 
sented on February 17, 1971, to the entry of a Final 
Judgment of Permanent Injunction and defendants 
Resch-Cassin & Co., Inc., George Resch and Michael A. 
Cassin consented on May 5, 1971 to the entry of Final 
Judgments of Permanent Injunction. 


For further details, see Litigation Release Nos. 4910, 
5006, and 5837. 





Litigation Release No. 5940/June 21, 1973 
SEC v. SMITH BROS. & CO., et al. (N.D. III.) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on June 18, 1973, the Honorable Wil- 
liam J. Bauer, United States District Judge in Chicago, 
Illinois, entered an order preliminarily enjoining Smith 
Bros. & Co., a registered broker and dealer in Chicago 
and a member of the Midwest Stock Exchange, from vio- 
lating the hypothecation and record keeping provisions of 
the Securities Exchange Act of 1934, and preliminarily 
enjoining William T. Phelan, a general partner of the firm, 
from aiding or abetting Smith Bros. & Co. in any such 
violations. The order also preliminarily enjoined Smith 
Bros. & Co. and William T. Phelan from transferring, 
selling, assigning, pledging or otherwise disposing of the 
assets and property belonging to or in the possession of 
the defendant Smith Bros. & Co. The defendants did not 
oppose the entry of the Court’s order. (For further infor- 
mation, see Litigation Release No. 5920.) 





Litigation Release No. 5941/June 21, 1973 


The Securities and Exchange Commission announced the 
filing of a complaint in the United States District Court 
for the Southern District of California on May 31, 1973 
to enjoin the following defendants from engaging in 
further violations of the Securities Act of 1933 (‘’Securi- 
ties Act’’) and the Securities Exchange Act of 1934 
(‘Exchange Act’’) as enumerated below: 


Violations 
Securities Exchange 
Defendant Act Act 
Westgate California Corporation §§ 10(b), 
(‘‘Westgate”’) 13(a) 
San Diego, California §§ 14(a) 
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Violations 
Securities Exchange 
Defendant Act Act 
Sovereign States Capital §§ 5(a),5(c), §§ 10(b) 
Corporation (‘SSC*’) 17(a) 
San Diego, California 
British Columbia Investment §§ 5(a),5(c), §§ 10(b), 
Company (“*BCIC”’) 17(a) 13(a) 
Kansas City, Missouri 
Elsinore Royalty Inc. (‘‘Elsinore’’) §§ 10(b), 
Kansas City, Missouri 13(a) 
First California Company §§ 5(a),5(c) §§ 10(b) 
(First California’’) 17(a) 
San Francisco, California 
United States Holding §§ 10(b) 


Company (U.S. Holding Co."’) 
San Diego, California 


C. Arnhoit Smith (“C. A. Smith”) §§ 5(a),5(c) §§ 10(b), 
San Diego, California 17(a) 13(a), 

14(a) 
Philip A. Toft (“Toft”) §§ 5(a),5(c) §§ 10(b), 
San Diego, California 17(a) 13(a), 

14(a) 
M. J. Coen (““Coen’’) §§ 5(a),5(c) §8§ 10(b), 
San Diego, California 17(a) 13(a) 


In essence, the Commission’s complaint alleges that cer- 
tain of the defendants in connection with the purchase 
and sale of securities of Westgate and the U.S. National 
Bank of San Diego (‘“USNB”) have engaged in a fraudu- 
lent scheme to appropriate the assets of Westgate and 
USNB for their own use and benefit and in connection 
therewith have created ostensible profits for Westgate and 
have published false and misleading statements concern- 
ing such ostensible profits in order to camouflage these 
unlawful activities. The ostensible profits were manufac- 
tured through the sale of certain Westgate assets to 
nominee purchasers, principally BCIC. The purchasers of 
these assets purportedly have paid the full purchase price 
in cash thereby permitting Westgate to fully recognize all 
profits on these transactions and to avoid any questions 
by Westgate’s auditors or others. In fact, the Commission 
alleges, these nominee purchasers obtained such cash by 
loans from USNB secured by the assets being purchased 
and in many instances the prices paid by such purchasers 
were arbitrarily set by the insiders and control persons of 
Westgate and USNB. Furthermore, in most instances the 
loans relating to these transactions are alleged to have 
been channelled through various corporate entities includ- 
ing SSC, U.S. Holding Co., and their subsidiaries to con- 
ceal the source of these funds. 


As a result of this alleged fraudulent scheme, it appears 
that Westgate has included in its earnings statements man- 
ufactured earnings of over $17.5 million from 1969 
through 1972. 


In addition, the Commission’s complaint alleges that the 
defendants have been converting Westgate’s and USNB’s 
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assets to their own use and benefit in complete disregard 
of the shareholders of Westgate and USNB. In this re- 
spect, the complaint states that C. A. Smith and Toft 
have been causing Westgate to lend its assets on an inter- 
est free basis to various corporate entities including SSC, 
BCIC, Elsinore and their subsidiaries. These corporate 
entities would then utilize such assets as collateral for 
loans from USNB. In addition, it is alleged that the de- 
fendants SSC, BCIC, Elsinore, U.S. Holding Co. and the 
individual defendants have been selling assets to Westgate 
at grossly inflated prices and purchasing assets from West- 
gate at bargain prices all at great benefit to them and little 
or no benefit to Westgate. 


The Commission also alleged that certain periodic reports 
and proxy statements of Westgate filed with the Commis- 
sion covering the same time frame were false and mislead- 
ing in that they failed to disclose material facts relating 
to these same transactions. 


Finally, the Commission’s complaint alleges that First 
California, a registered broker-dealer, has been distribut- 
ing unregistered Westgate stock which had been owned by 
SSC but was passed through a number of entities includ- 
ing BCIC to conceal its origin. First California is also 
alleged to have ‘‘parked’’ with USNB certain securities 
which it had agreed to distribute to the public pursuant 
to an agreement providing that such securities would be 
repurchased from USNB at a guaranteed profit as such 
securities were thereafter sold to the public. 


C. A. Smith recently resigned as chairman of USNB; earli- 
er he had resigned as chief executive officer and as presi- 
dent. He presently serves as chairman and chief executive 
officer of Westgate. Toft succeeded C.A. Smith as West- 
gate’s president approximately one year ago. 


Coen, in addition to holding all shares of BCIC (which 
are pledged with SSC as collateral for loans) and Elsinore, 
is the chairman, chief executive officer and president of 
First California. 


In addition to injunctive relief, the Commission requests 
that the Court appoint a receiver to conduct the affairs 
of Westgate and to conduct a full investigation and 
accounting into the financial affairs of Westgate. The 
Commission also requests that the Court direct the re- 
ceiver to take appropriate action based upon the investi- 
gation and accounting including asserting claims on be- 
half of Westgate to recover all Westgate assets wasted or 
misappropriated by the defendants or others. The Com- 
mission further requests the Court to prohibit C. A. 
Smith and Toft from assuming a position as or continu- 
ing to act as either an officer or director of any public 
company except upon a showing to the Court that mea- 
sures have been taken to prevent repetition of the con- 
duct alleged in the complaint. The Commission further 
requests the Court to order Smith and Toft to place 
under the control of the Court all securities of Westgate 
owned by them and such other assets as may be neces- 
sary to satisfy any claims arising out of actions brought 
by the receiver. The Commission’s prayer for relief also 
requests that the Court order Westgate to correct numer- 
Ous periodic reports and financial reports filed with the 
Commission. 
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Litigation Release No. 5942/June 22, 1973 


The Securities and Exchange Commission announced to- 


day that on June 19, 1973 First California Company con- 


sented to the entry of an order enjoining it, its officers, 
directors, subsidiaries, affiliates, agents, servants, em- 
ployees, attorneys, successors and assigns and each of 
them from violations of the anti-fraud and registration 
provisions of the Federal securities laws in connection 
with the offer, purchase or sale of securities issued by 
Westgate-California Corporation, United States National 
Bank of San Diego or any other security, without ad- 
mitting or denying the allegations contained in the Com- 
mission’s complaint. 


This order was entered as a result of a complaint filed by 
the Commission on May 31, 1973 naming as defendants, 


among others, Westgate-California Corporation, C. Arn- 
holt Smith, Philip Toft, M. J. Coen (the president chief 
executive officer and principal shareholder of First 
California) and First California. The complaint alleged 
with respect to First California that it had participated 

in a fraudulent scheme to distribute unregistered Westgate 
shares to the investing public, had in fact distributed un- 
registered Westgate shares to the investing public and had 
participated in a separate fraudulent scheme in its dis- 
tribution of securities issued by California Tax-Exempt 
Bond Fund by “parking” the major portion of such secu- 
rities with the United States National Bank of San Diego 
pursuant to an agreement whereby it would repurchase 
these securities as they could thereafter be marketed to 
the public. 


For further information, see Litigation Release No. 5941. 


SEC DOCKET/31 





a Ae 0180428 
eunhidnadt taeda OFFICE seco UNTVOSOLUD 0 


DIVISION OF PUBLIC DOCUMENTS UNIV OF TOLEDO 
WASHINGTON, D.C. 20402 AW LIB 
S801 H BANCROFT ST 
TOLEDO OH 


OFFICIAL BUSINESS 


43606 





FIRST CLASS MAIL 


POSTAGE AND FEES PAID 
U.S. GOVERNMENT PRINTING OF FICE 
375 











FOR SALE BY THE SUPERINTENDENT OF DOCUMENTS, 
U.S. GOVERNMENT PRINTING OFFICE, WASHINGTON, D.C. 20402 
SUBSCRIPTION PRICE: $17.00 A YEAR: 
$4.25 ADDITIONAL FOR FOREIGN MAILING 


THE PRINTING OF THIS PUBLICATION HAS BEEN APPROVED BY THE 
OFFICE OF MANAGEMENT AND BUDGET 
(DECEMBER 21, 1972) 








